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ORDINANCE #65447
Board Bill No. 342
Floor Substitute

AN ORDINANCE, RECOMMENDED BY THEBOARD OFESTIMATEAND APPORTIONMENTANDBYTHE
BOARD OF PUBLIC SERVICE, AUTHORIZING AND DIRECTING THEEXECUTION AND DELIVERY OF A PROJECT
CONSTRUCTION,FINANCINGAND OPERATIONAGREEMENT (THE"PROJECTAGREEMENT”)BY ANDAMONGTHE
CITYOF ST. LOUIS(THE“CITY”), THE COUNTY OF ST.LOUIS(THE“COUNTY"), THESTATEOF MISSOURI (THE
“STATE"”, COLLECTIVELY,WITHTHECITY AND COUNTY, THE“PUBLICPARTICIPANTS"), AND THEST.LOUIS
CARDINALS, L.P. (THE “CARDINALS"), PERTAINING TO THE DESIGN, CONSTRUCTION, FINANCING, AND
OPERATIONOFANEWDOWNTOWNBALLPARK SUITEDFORMAJORLEAGUEBASEBALL (THE*BALLPARK”)AND
AN ADJACENT MIXED USE DEVELOPMENT (“BALLPARK VILLAGE"), A LEASE (“THE PRIME LEASE") OF THE
BALLPARKTOTHEPUBLICPARTICIPANTSIFDESIRABLEBY THEPUBLICPARTICIPANTS,RESPECTIVELY, FROM
A POLITICAL SUBDIVISION OF THE STATE TO BE DESIGNATED BY THE STATE (THE “AUTHORITY”), ITS
LEASEBACK (THE “OPERATING LEASE”) TO THE AUTHORITY IFDESIRABLEBY THEPUBLIC PARTICIPANTS,
RESPECTIVELY, AND ISSUANCE OF AND PROVISION FORREPAYMENT OF BONDSISSUED BY THEAUTHORITY
INTHREESEPARATESERIESFORTHEBENEFIT OFEACHSPONSOR; AUTHORIZINGTHEPLANNING,DESIGN,AND
CONSTRUCTIONOFCERTAIN PUBLICWORKSORIMPROVEMENTSASSET FORTHIN THEPROJECT AGREEMENT,;
AUTHORIZINGAND DIRECTINGTHEMAY ORAND THECOMPTROLLERTOENTERINTOAND EXECUTE,ONBEHALF
OFTHECQTY,SAIDPROJECT AGREEMENT,PRIMELEASEAND OPERATINGLEASE; AUTHORIZINGAND DIRECTING
THETAKINGOFOTHERACTIONSAND EXECUTION OF OTHERDOCUMENTSA SNECESSARY ORDESIRABLETO
CARRY OUT AND COMPLY WITH THE CONTENT HEREOF AND TO COMPLY WITH THEDUTIES OF THECITY
HEREUNDER; RATIFYING AND CONFIRMING THE EXECUTION OF A MEMORANDUM OF UNDERSTANDING;
CONTAINING A SEVERABILITY CLAUSE; AND CONTAINING AN EMERGENCY CLAUSE.

WHEREAS, theCardinals haveproposedbuildingtheBallparkinthe City toserveasthehomeof theSt. LouisCardinals,
tobuildtheBallpark Villageandtobuild certain public works and improvementsas set forthin ExhibitA attached heretoand
incorporatedherein by this reference(theBallpark, theBall park Villageandthepublicworksandimprovementscollectivel y referred
to herein as the “Project”); and

WHEREAS, funds are needed to plan, construct, equip and improve the Ballpark; and
WHEREAS, the Cardinals have requested the Public Participants to assist in the funding of the Ballpark; and

WHEREAS, onJune19,2001,theGovernoroftheState,theM ay orof the City and the County Executiveof theCounty
executed aM emorandumof Understanding for New Cardinals Ballpark and Ballpark Village (the*MOU" ) with the Public
Participantsto providetheassi stancedescribedthereintotheCardinal's, subjecttothecommitmentsof theCardinal sdescribed
therein,thepassageof aSports CenterRedevel opment Authority Act, adraft of whichisattached heretoand marked a€xhibitB
asmay beamendedby theState(the” Act”),and othernecessary and appropriateStateenablinglegislation,theexecutionof
necessary and appropriateagreementsfurtherdetailingtheessential termsandeconomicel ementsof thetransactionoutlinedtherein,
including, but not limited to the Project Agreement, and final approval by their respective governing bodies; and

WHEREAS, theBoard of Aldermenhereby determinesthat theapproval , ratificationandendorsement of theM OUisin
the best interests of the City and its residents and inhabitants; and

WHEREA S, theProjectwill significantly benefit the Public Participantsby: (i) increasingstateandlocal tax revenues
throughthecreationof newjobs, (ii)increasingstateandlocal tax revenuesthroughincreasedsal es, (iii) increasingstateandlocal
taxrevenuesthroughincreased property tax values, (iv) increasi ngstateandlocal tax revenuesthroughtaxeswithhel dor pai d by
employers,(v)enhancingregional tourism, and(vi) creatinganenvironmenttostimul ateadditional privateinvestmentinthearea
where the Project will be located; and

WHEREAS, theCityisauthorized pursuanttotheConstitutionandthelawsof theStateof Missouri, theCity Charter, and
otherapplicable provisionsoflaw,to enterintocontracts, agreements, | easesand subl easeswiththeState, other political subdivisions
andotherentitiesandindividuals toacquire, sell, convey, | ease, sublease, own, operate, finance, devel oporimproveor any
combinationthereofproperty,including,withoutlimitation,theBallpark,and toagreetopay rentsor other feesor charges, subject
to annual appropriation; and

WHEREAS, subjecttoannual appropriation, theCityispreparedtoprovideafixedannual appropriationnottoexceed
$4,200,000peryearbeginningin July of 2005f or purposesof providingdebt serviceincluding payingagentfees, trusteefeesand
otherannual debt service-relatedfeesover 30yearsforadebtfinancingthat will provideanet sumnottoexceed $60,000,000for
payment of constructioncostsfortheBallpark, netof any reasonabl ereservesrequiredfor financing, capitalizedinterestand costs
of issuance of the City for financing such net amount; and

WHEREAS, inorderforthePublic Participantstoparti ci pateinthedesign, construction, financingandoperationof the
Projectitisnecessary thattheCity enterintoand executethe Project Agreement, aformof whichisattachedheretoandincorporated
herein as Exhibit C; and

WHEREAS, apublicpurposeisservedinprovidingfinancial assistancetotheBall park asdescribed herein, andtheCity
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herebyfindsanddeterminesthatitis desirableandinthebestinterests of theCity anditsresi dents andinhabitantstoexecutethe
Project Agreement, the Prime L ease and the Operating L ease; and

WHEREA S, this Ordinancehas beenrecommendedby theBoard of Estimateand A pportionment and by theBoard of
Public Service;

NOW THEREFORE, BE IT ORDAINED BY THE CITY OF ST. LOUIS, MISSOURI, ASFOLLOWS:

Section One. Ratification of the MOU.

TheactoftheMayorinenteringintoandexecutingtheM OU, onbehal f of theCity, ishereby approved, ratified, and
endorsedonbehalf of theCity, andtheRegisterishereby authorizedanddirectedtoattesttheM OU andtoaffix theseal of theCity
thereto.

Section Two. Authorization of the Project Agreement.

SubjecttoSectionEight hereof, theProj ect Agreementishereby approved by theBoard of Aldermen, andtheMayor and
theComptrollerareauthorizedanddirectedtoenterintoandexecutefor andonbehal f of and astheact anddeed of theCity the
Project Agreement. TheRegisterishereby authorizedanddirectedtoattesttheProject Agreementandtoaffix theseal of theCity
thereto. TheProject Agreement shall beinsubstantially theformattached heretoandincorporated hereina€ExhibitC,withsuch
changesthereinasshall beapprovedby theBoardof Estimateand A pportionment andasmay beconsi stentwiththeintent of this
Ordinance, theM OU andtheA ctandnecessary, desirabl e, convenientor properinordertocarry outthemattershereinauthorized.

Section Three.  Authorization of the Prime L ease and the Operating L ease.

Subjectto SectionEighthereof, theM ayorandthe Comptroller areauthorizedanddirectedtoenterintoandexecutefor
and onbehalf ofandastheactand deed of theCity thePrimeL easeandthe Operating L easeas may be necessary, desirabl e,
convenientorproperinorderto carry outandcomply withtheintent of thisOrdinanceandthemattersauthorizedhereinandinthe
Project Agreementand M OU. ThePrimeL easeand OperatingL easeeach shall beinsuchformasshall beapprovedby theBoard
of Estimateand A pportionment ontheadviceoftheCity Counsel or. TheRegisterishereby authorizedanddirectedtoattestthe
PrimeL easeandtheOperatingL easeandto affixtheseal of theCity thereto. ThePrimeL easeshall befor al easetermtoterminate
noearlierthanthefinalmaturity ofthebondsissued by theAuthority inaccordancewiththeProject Agreement, subjecttoannual
appropriationof rent paymentsequal totheprincipal andinterest dueonthebondsand certainadditional rental sdueunder thePrime
L easenottoexceed $4,200,000per year over thirty (30) yearsbeginninginJuly of 2005. Theaggregateannual paymentsof rent
and/or additional rental sduefromtheCity under thePrimeL easeshal | benot morethanasneededtosecureand providedebt service
onabondfinancingor other debtfinancingof theAuthority thatwill provideanet sumnottoexceed $60,000,000f or payment of
constructioncostsfortheBall park, net of any reasonabl ereservesrequiredfor financing, capitalizedinterest and costsof i ssuance
oftheAuthority andtheCityforfinancing suchnetamount. ThePrimeL easeand OperatingL easeshall containsuchotherterms
andprovisionsasrequiredby andwhichareconsi stentwiththeterms andprovisionsof theProject Agreementandwhichshall
adequately secure and protectthepayment of principal andinterest dueonthebondsissued by theA uthority inaccordancewiththe
Project Agreement.

Section Four. Providing for Public Works or Improvements.

Theplanning,design,construction,equippingandimprovingofthe publicworksandimprovementsdescribedirExhibit
AandprovidedforinSection5.110f theProject Agreement, arehereby authorizedtobecarried outinaccordancewiththeterms
and conditionsoftheProject Agreement, andtheCardinal sarehereby granted permissionandapermittocarry outand construct
thepublic worksandimprovements. Notwithstandingtheforegoing, theCardinal sshall notbeentitledtoany creditor rebatefrom
taxbillswhichmay beissuedforfurtherimprovement of any publichighway, street, boulevard, parkway, all ey or sidewal k when
carriedoutundertheprovisionsofthis OrdinanceandtheProject AgreementandinaccordancewiththeCity Charter, onaccount
of any improvements madeby the Cardinals pursuant to such permit. Thecostof suchpublicworksandimprovementsshall bepaid
fromthefundsondeposit inthe Transportati onInfrastructureProject Fundtobeestabli shed pursuanttotheProject Agreement. Such
publicworksandimprovements shal | bedoneusingmaterials as specifiedinthe Project Agreement, andinaccordancewithdetailed
plansandspecificationsfinally adoptedand approvedby theBoard of Public Service. Theestimatedtotal costfor suchpublicworks
and improvementsis $12,500,000.

Section Five. Execution of Documents.

TheMayorandtheComptroller arehereby authorizedanddirectedtotakesuchfurther actionsand executeanddeliver
forandonbehalf of andastheact and deed of theCity, such other documents, certificates, indentures, | eases, subl eases, agreements
andinstruments (collectively,the” City Documents”), approved by theBoard of Estimateand A pportionment ontheadviceof the
City Counsel or,asmay benecessary,desirabl e,convenient or proper tocarry outandcomply withtheintent of thisOrdinanceand
tocarry out,comply withand performtheduties of the City withrespecttoandundertheProject AgreementandtheMOU. The
Register is hereby authorized and directed to attest the City Documents and to affix the seal of the City thereto.

Section Six. Professionals.

Theactsof theComptroller arehereby ratifiedandapprovedwithrespecttocontractingwithor otherwiseengagingindividuals,
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partnershipsor corporationsforthepurposeof providing professional services, per Ordinance64102,including, but notlimitedto,
servicesprovidedby consultants, attorneysandlegal advisors, accountants, financial advisors, bond counsel, underwritersand
underwriterscounsel,asmay benecessary, desirabl e, convenient or proper tocarry out and comply withtheintent of thisOrdinance
and to carry out, comply with and perform the duties of the City with respect to and under the Project Agreement.

Section Seven.  Further Authority.

TheCityshall,andtheofficials,agents and empl oyees of the City are hereby authorizedanddirectedto, carry out, comply
with and perform the duties of the City with respect to the Project Agreement, the MOU and the City Documents.

Section Eight. Conditional Approval.

TheCity’ sapproval of theProject Agreement, thePrimeL easeandtheOperatingL easeanditsobligationsthereunder are
expressly conditioned on the following:

(a) ExecutionanddeliverytotheCity of duly executed counterpartsof theProject Agreement by theState,
the County and the Cardinals; and

(b) Timely passage of the Act in accordance with the terms and provisions of the Project Agreement.

Section Nine. Cooperation with the Authority and Underwriter in Disclosure Obligations.

Inconnectionwiththepublicofferingof any seriesof bondsissuedby theAuthority withrespecttotheBall park pursuant
tothetermsand conditi onsof theProject Agreement, theMayor andtheComptroll er, withtheadviceand concurrenceof theCity
Counselor, arehereby authorized anddirectedtocooperatewithandassi sttheAuthority andtheparti cipatingunderwritersin
preparinganddistributingsuchpreliminary andfinal official statementsand continuingdisclosureagreementsasarenecessary or
desirablein order to assist the participating underwriters in complying with Rule 15¢2-12 of the Securities and Exchange
Commission.

Section Ten. Limited Obligation.

Thetaxingpower of theCityisnot pledgedtothepayment of rent or additi onal rental sunder thePrimeL ease. ThePrime
L easeshall notbeorconstituteageneral obligationofthe City,norshall itconstituteanindebtednessof theCity withinthemeaning
of any constitutional, statutory or charter provision, limitation or restriction.

Section Eleven. Severability.

Ifany section,paragraph,sentence, clauseorotherportionof thisOrdinanceisfoundby acourt of competentjurisdiction
tobeillegal orunconstitutional , theremaining provisionof thisOrdinanceshal | bevalidunlessthecourtfindsthevalidportionsare
soessentially andinseparably connectedwith,and so dependenton, theinvalidportionsthatit cannotbepresumedthattheBoard
of Aldermenwould haveenactedthevalid portionswithouttheinvalidportions, or unlessthecourtfindsthevalidportions, standing
alone, are incomplete and incapabl e of being executed in accordance with the legislative intent.

Section Twelve. Conflicts.

Beitfurtherordainedthatall ordinancesor partsof ordinancesinconflictwiththeprovisionsof thisordinancearehereby
repeal ed.

Section Thirteen. Emergency Clause.

Thisbeinganordinancefortheimmediatepreservationof thepublicpeace, heal thand safety, and providingfor publicwork
orimprovements,itis hereby declaredtobean emergency measure within themeaning of Sections19and200f Articlel V of the
Charter of the City of St. Louis and shall become effective immediately upon its passage and approval by the Mayor.

Clerk, Board of Aldermen Vice President, Board of Aldermen

Approved: Date:

Mayor

Truly Engrossed and Enrolled

Chairman
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AN ACT

To amend chapter 67, RSMo, by adding thereto twenty-one new sections relating to the sports center redevelopment authority
act.

BE IT ENACTED BY THE GENERAL ASSEMBLY OF THE STATE OF MISSOURI, ASFOLLOWS:

SectionA. Chapter 67,RSMo,isamended by addi ngtheretotwenty-onenew sections, tobeknownassections67.2000,
67.2003, 67.2006, 67.2009, 67.2012, 67.2015, 67.2018, 67.2021, 67.2024, 67.2027, 67.2030, 67.2033, 67.2036, 67.2039, 67.2042,
67.2045, 67.2048, 67.2051, 67.2054, 67.2057, and 67.2060, to read as follows:

67.2000. Sections67.2000t067.2060shall beknownandmay becitedasthe" SportsCenter Redevel opment Authority

Act".

67.2003. Any citywithinthestateof Missouri whereinthereislocatedamajorleaguesportsfacility asof theeffective
dateof sections67.2000t0 67.2060, andany county whichincludesor i sadjacent tosuchcity, may passanordinanceestablishing
ajointsports centerredevel opment authority for thepurposeof establishingandcarryingout asportscenter redevel opment planas
set forth in sections 67.2000 to 67.2060.

67.20086. Itishereby foundanddeclaredthat thereexist blighted deteriorated and deterioratingareasinjurioustothepublic
health,safety,morals,andwelfare of theresidents of thestatethat cannot bedealtwitheffectively by theordinary operationsof
privateenterprisewithouttheaidsprovidedinsections67.2000t0 67.2060; that theeliminationorpreventionof blightandthe
detrimental conditionsinsuchareas,theacquisitionand preparationoflandinornecessary tothedevel opment,renewal, or
rehabilitationof suchareasanditssal eor | easefor devel opment, renewal , orrehabilitationinaccordancewithgeneral plansand
redevel opment plansof communiti esand any assi stancewhichmay begivenby any publicbodyinconnectiontherewitharepublic
uses and purposes forwhichpublic money may beexpendedand privateproperty acquired; andthat thenecessityinthepublic
interestfortheprovisionsthus enacted is hereby declared as amatter of | egislative determination; andthat deteriorated or
deterioratingareas, or portionsthereof, may requireacquisitionandclearance, asprovidedinthislaw, sincetheprevailingcondition
may makeimpracticablethereclamationoftheareaby conservationorrehabilitation. A sportscenter redevel opment authority, to
thegreatestextentitdeterminestobefeasibleincarryingout sections 67.2000to 67.2060, shall afford maximumopportunity,
consistentwiththesoundneedsofthecommunityasawhole,totherehabilitati onorredevel opment orrenewal of areasby private
enterpriseandwill significantly benefit thepublic by increasingstateand|ocaltaxrevenuesthroughthecreati onof newjobs,

increasedsales, increased property tax val ues, andtaxeswithhel dfromempl oyeesby employers, and by enhancingregional tourism,
and creating an environment to stimulate additional private investment in the area where new development will be located.

67.2009. Asused in sections 67.2000 to 67.2060, the following terms mean:

(1) "Authority" or " sportscenter redevel opment authority" , apublicbody corporateandpoliticandpolitical instrumental ity
created by or pursuant to sections 67.2000 to 67.2060;

(2) "Blightedarea", anareawhich, by reason of thepredomi nanceof defectiveorinadequatestreetlayout, unsanitary or
unsafe conditions,deteriorationof siteimprovements,impropersubdivisionorobsol eteplatting, age, obsol escence, inadequateor
outmodeddesian, or theexistenceof conditionswhichendanger lifeor property by fireand other causes, or any combinati on of such
factors, retardstheprovisi onof housi ngaccommodati onsor constitutesan economicor social liability or menacetothepublichealth,
safety, morals, or welfare in its preset condition and use;

(3) "Bond", any bonds, includingrefundingbonds, notes, interimcertificates, debentures, or other obligationsissued by
a sports center redevelopment authority or other public body pursuant to sections 67.2000 to 67.2060;

(4) "City", any city within the state of Missouri wherein there is|ocated a major |eague sports facility;

(5) "City namingrightsfund", thefundof theauthority whichcontainsthecity’ sportionof revenuesreceivedfromthe
sale of the naming rights for the stadium;

(6) "Clerk",theclerk or other official of themunicipality or county whoisthecustodian of theofficial recordsof the
municipality or county;

(7) "Conservationarea’, any improvedareawithintheboundariesof asportscenter redevel opment areainwhichfifty
percentor moreof thestructuresintheareahaveanageof thirty-fiveyearsor more. Suchanareaisnotyetablightedareabutit
detrimental to the public health,safety,morals,orwelfareand may become ablightedareabecauseofany one or more of the
followingactors:dilapidation; obsol escence; deterioration; age; illegal useof individual structures; presenceof structuresbel ow
minimumcodestandards;abandonment; excessivevacancies; overcrowdingof structuresandcommunity facilities; |ack of
ventilation,lightorsanitaryfacilities;inadequateutilities; excessivel and coverage; del eteriouslanduseor layout; depreciation of
physical maintenance; and lack of community planning;

(8) "County", any county which includes or is adjacent to a city;

(9) "County convention and recreation trust fund", the trust fund established pursuant to section 67.657;
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(10" County executive", thechief el ected officer havingthedutiescustomarily imposedupontheexecutiveheadof a
county;

(11) "Economicactivitytaxes", thetotal additional revenue, inacal endar year, fromtaxeswhichareimposedby thecity
andothertaxingdistricts,and whicharegenerated by economicactivitieswithinthesportscenter redevel opment areaover the
amount of suchtaxesgenerated by economicactivitieswithinsuchsportscenter redevel opment areainthethirdcalendar year before
theadoptionoftheordinanceapprovingthesports centerredevel opment plan, whilethesportscenter redevel opment planremains
ineffect.includingpaymentsinlieuof such economic activity taxes, but excludingpersonal property taxes, taxesimposedonsales
orchargesforsleepingrooms paid by transient guests of hotel s and motel s,andthesal estaximposed by subsecti on5 of section
162.1100, RSMo;

(12) "Federal government", theUnited Statesof A mericaor any agency orinstrumentality, corporateor otherwise, of the
United States of America;

(13) "Governingbody", thecounty council, board of aldermen, or other | egisl ativebody chargedwithgoverningthecity
or the county;

(14) "Mayor", theelectedmayor of thecity or thechi ef el ected offi cer havingthedutiescustomarily imposeduponthe
mayor of acity;

(15) "Municipality", acity, village, incorporated town, or any county of this state;

(16) "New state revenues" are defined as:

(a) Theincrease,inacalendaryear, inthegeneral revenueportionof statesal estax revenuesreceived pursuanttosection
144.020,RSM o, fromthedesi gnated sportscenter redevel opment area, excluding sal estaxesthat areconstitutional ly dedicated, taxes
depositedtotheschooldistricttaxfundinaccordancewithsection144.701, RSM o, and sal esand usetaxesonmotor vehicles,
trailers.boats,and outboard motors,andfuturesal estaxesearmarked by |aw for specific, nongeneral uses, over theamount of such
taxesgeneratedwithin such sports centerredevel opment areainthethird cal endar year beforetheadoptionbythecity of the
ordinanceapprovingthesports centerredevel opment plan.including paymentsinlieuof suchstatesal estaxes, commencingon
JaanJ?rvfirstgfthevearinwhichthesoorts centerredevel opment planis placedineffect and continuingwhilesuchplanremains
in effect; an

(b) Theincrease,inacal endar year, instateincometax withhel d onbehal f of empl oyeesby theempl oyer pursuant to
section143.221, RSM o, derivedfromsourceswithinthesportscenter redevel opment areaover theamount of suchtaxesderivedfrom
sourceswithintheredevel opment areainthethirdcalendar year beforetheadoptionby thecity of theordinanceapprovingthesports
centerredevel opment plan, including paymentsinlieuof suchstateincometaxes, commencingonJanuaryfirst of theyearinwhich
the sports center redevelopment plan is placed in effect and continuing while such plan remains in effect;

(17) "Obligations", bonds, | oans, debentures, notes, special certificates, or other evidencesof indebtednessissuedtocarry
out a sports center redevelopment project or to refund outstanding obligations;

(18) "Obligee", any bondhol dersor other obligationhol ders, agents, or trusteesfor any bondhol dersor other obligation
holders, orlessor demisingtotheauthority, property usedinconnectionwiththesportscenter redevel opment project, or any assignee
orassignees ofthelessor'sinterestor any part thereof, andthefederalgovernmentwhenitisaparty toany contractwiththe

authority;

(19) "Person", anyindividual , firm, partnership, corporation, company, association, joi nt stock associ ation, or body poalitic;
and shall include any trustee, receiver, assignee, or other similar representative thereof;

(20) "Projectcosts" includethesumtotal of all reasonabl eor necessary costsincurredor estimatedtobeincurredin
connectionwith,andany such costsincidentalto,asports centerredevel opment plan or sportscenter redevel opment project, as
applicable. Such costs include, but are not limited to, the following:

(a) Costs of studies, surveys, plans, and specifications;

(b) Professional servicecosts, including, but notlimitedto, architectural, engineering. legal, marketing, financial, planning,
or special services;

(c) Property assembly costs, including, but notlimitedto, acquisitionof |landand other property, real or personal, orrights
or interests therein, demolition of buildings, and the clearing and grading of land;

(d) Costs of rehabilitation, reconstruction, or repair or remodeling of existing buildings and fixtures;

(e) Costsof constructionof publicworks, stadiums, buildings, parkinglots, or otherimprovements, includingutilitiesand
infrastructure and costs of fees and permits;

(f) Financing costs, including, but not limitedto, all necessary and incidental expensesrelated to theissuance of
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obligations, andwhichmay includepayment of i nterest onany obligati onsissued hereunder accruingduringtheestimated period
of constructionof any sportscenter redevel opment project for which suchobligationsarei ssued, andincludingreasonabl ereserves
related thereto;

(a) Alloraportionof capital costsresultingfromthesportscenter redevel opment project necessarilyincurredortobe
incurredinfurtheranceoftheobjectivesof thesportscenter redevel opment planand project, totheextent such costsareaccepted
and approved by written agreement;

(h) Relocationcoststotheextentthatitisdeterminedthat rel ocationcostsshall bepaidor arerequiredtobepaidby federal
or state law; and

(i) Paymentsin lieu of taxes;

(21) "Publicbody", thestateor any municipality, township, board, agency, commission, authority, district, or any other
political subdivision of the state;

(22) "Real property", all lands, includingimprovementsandfixturesthereon, and property of any natureappurtenant
thereto,orusedinconnectiontherewith, andevery estate, interest, andright, | egal or equitable, therein,includingtermsforyears
and liens by way of judoment, mortgage, or otherwise;

(23) "Redeveloper", any person, partnership, or publicor privatecorporationor agency that entersintoor proposesto
undertake a sports center redevel opment plan or project;

(24) "Redevelopment", the process of undertaking and carrying out a sports center redevel opment plan or project;

(25) "Redevel opment contract" , acontract enteredintobetweenanauthority or other publicbody andaredevel oper or
other privateentity infurtherance of asports centerredevel opment project or projects in conformity with a sports center
redevelopment plan;

(26) " Special allocationfund", afundof thecity forthedeposit of economicactivity taxesallocatedtoasportscenter
redevel opment project;

(27) "Sportscenter redevel opment area”, anareadesi gnated by theauthority withrespecttowhichasportscenter
redevelopment plan isto be carried out;

(28) " Sportscenterredevel opmentplan”, aplanasitexistsfromtimetotime, for asportscenter redevel opment project
or projects; andshall besufficiently completetoindi catesuchland acquisition, demolition, and removal of structures, redevel opment,
improvements,andrehabilitationas may be proposedtobecarriedout, zoningand planningchanges, if any, land uses, maximum
densities,buildingrequirements,andtherelationshipof theplantodefinitelocal objectivesrespectingappropriateland uses,
improvedtraffic,public transportation, publicutilities, recreational and community facilities, and other publicimprovements. Any
sportscenterredevel opment planshall includeprovisionsforthedevel opment or redevel opment of bothastadiumandmixed-use
facilities which may include parking facilities, housing units, office space, commercial and retail space, and cultural and
entertainment attractions;

(29) "Sportscenter redevel opment project” or "project”, any work or undertakinginfurtheranceof asportscenter
redevelopment plan, including, but not limited to, the following activities:

(a) Toacquirelands, andtoacquire, construct, andequipstructuresand otherimprovements, whereverlocated, whichare
necessary or incidental to the proper development or redevelopment of a sports center redevelopment area;

(b) Toclear any areasby demolitionor removal of existingbuildings, structures, streets, utilities, or other improvements
thereonandtoinstall,construct, or reconstruct streets, utiliti es, andsiteimprovementsessential tothepreparation of sitesfor uses
in accordance with a sports center redevel opment plan;

(c) Tosell,acquire, lease, or otherwisemakeavailablelandfor recreational, commercial . or other useor for publicuse
or to retain such land for public use, in accordance with a sports center redevelopment plan;

(d) Todevelop, construct, reconstruct, rehabilitate, repair, orimprovebuildings, structures, stadiums, andother facilities.
Sportscenterredevel opment project may al soincludethepreparati onof asportscenter redevel opment plan, theplanning, survey
and otherworkincidenttoasportscenter redevel opment project andthepreparati onof all plansand arrangementsfor carryingout
a sports center redevel opment project;

(30) "Stadium", asportsfacility suitedfor theplay of amajor | eaguesport or sportswhichisapprovedbythecity aspart
of a sports center redevelopment plan;

(31) "State", the state of Missouri;

(32) " statenamingrightsfund"”, thefundof theauthority whichcontainsthestate’ sportionof revenuesreceivedfromthe
sale of the naming rights for the stadium; and
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(33) "Taxing districts", any political subdivision of this state having the power to levy taxes.

67.2012. 1. A board of commi ssionerscomposed of ninemembersshall governtheauthority created hereunder. The
commissioners shall be appointed as follows;

(1) Twocommissionersshall beappointed by themayor of thecity withtheadviceand consent of thegoverningbody of
the city;

(2) Twocommissionersshall beappointed by thecounty executiveof thecounty withtheadviceandconsent of the
governing body of the county;

(3) Fivecommissionersshall beappointed by thegovernor withthe adviceand consent of thesenate. Of thefive
commissioners appointed, the governor shall designate one who shall serve as the chair of the board.

2. Twoof thefivecommissionerswhoarefirst appointed by thegovernor shall bedesignatedtoservefor atermof one
yearfromthedateoftheappointment. Oneof each of thetwo commissionerswho arefirst appointed by themayor andthecounty
executiveand oneofthecommissionersinitially appointedby thegovernor shall bedesignatedtoservefor termsof twoyearsfrom
thedateoftheirappointments. Theremainingcommissionerinitially appointed by each of themayor andthecounty executiveand
oneofthecommissionersinitially appointedby thegovernorshall bedesignatedto servefor termsof threeyearsfromthedateof
theirappointments. Theremainingcommissionerinitially appointedby thegovernor toserveasthechair of theauthority shall be
designatedforatermoffouryearsfromthedateoftheappointment. Thereafter, commissionersshall beappointedinthesame
manner for aterm of office for four years except that all vacancies shall befilled for the unexpired term.

3. Thepowersvestedintheauthority shall beexercised by theboard of commissionersthereof. A majority of the
commissionersshall constituteaguorumof suchboardfor thepurposeof conductingbusinessand exercisingthepowersof the
authorityandforall otherpurposes. Actionmay betakenbytheboarduponavoteof amajority of thecommissionerspresent.
M eetings of the board of an authority may be held anywhere.

4. Anauthority may employ anexecutivedirector, technical experts, andsuchother officers, agents, andemployees,
permanentandtemporary.asit may require,and shall determinetheir qualifications, duti es, and compensation. For suchlegal
servicesasitmayrequire,anauthority may calluponormay employitsown counsel. Anauthority may delegatetooneor more
of its agents or employees such powers or duties as it may deem proper.

5. Nocommissioner or employeeof theauthority shall voluntarily acquireany interest, direct orindirect, inany sports
centerredevel opment project orinany propertyincludedor planned by theauthority tobeincludedinany suchproject, orinany
contract or proposed contract in connection with any such project.

6. A commissioner or employeewhoownsor controlsanyinterest, directorindirect,insuchproperty shall not participate
inany actionby theauthority affectingtheproperty. |f any commissioner or employeeof anauthority ownedor controlledwithin
theprecedingtwoyearsany interest.directorindirect,inany property includedor plannedby theauthority tobeincludedinany
sportscenterredevel opment project,the commissioner oremployeeshall immediatel y disclosesuchinterestinwritingtotheauthority
andsuchdisclosureshall beentered upontheminutesof theauthority. Uponsuchdisclosuresuchcommissioner or employeeshall
not participate in any action by the authority affecting such property.

7. Any violationof subsections5and6 of thissectionshall constitutemi sconductinofficeandshall becausefor removal
from the authority.

67.2015. Anauthority shall constituteapublicbody corporateandpoliticandpolitical instrumentality, exercising public
and essential governmental functions, andhavingall thepowersnecessary or convenienttocarry out and eff ectuatethe purposesof
sections 67.2000 to 67.2060, including the following powers in addition to others granted in sections 67.2000 to 67.2060:

(1) Tosueandtobesued;tohaveaseal andtoalter thesameat pleasure; tohaveperpetual succession;tomakeand
executecontracts and otherinstruments necessary orconveni ent to the exerciseof thepowersof theauthority; andtomakeandfrom
timetotimeamendandrepeal bylaws,rulesandregul ations,not i nconsi stent withsections67.2000t067.2060, tocarry out sections
67.2000 to 67.2060;

(2) Toprepareor causetobepreparedandtoadopt or approvesportscenter redevel opment plansandtoundertakeand
carry out sports center redevelopment projects;

(3) Toarrangeor contractfor thefurnishingorrepair, by any personor agency, publicor private, of services, privileges,
works, streets, roads, public utilities, or other facilitiesfororinconnectionwithasports centerredevel opment project; and
notwithstandinganythingtothecontrary containedin sections67.2000to 67.20600r any other provisionof |aw,toagreetoany
conditionsthat it may deemreasonabl e and appropriateattachedto federal financial assistanceandimposedpursuanttofederal law
relatingtothedeterminationof prevailingsalaries orwages or compliancewithlabor standards, intheundertakingor carryingout
of astadiumorsports centerredevel opment project,andtoincludeinany contract letinconnectionwithsuchaproject provisions
to fulfill such of the conditions as it may deem reasonable and appropriate;

(4) Topurchase, |ease, obtai noptionsupon, acquireby gift, grant, bequest, devise, eminent domain, or otherwise, anyreal
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or personal property orany interesttherein, includingfeesimpleabsol utetitl e, together withany improvementsthereon, necessary
orincidental toasportscenter redevel opment project; tohold,improve, clear, or preparefor devel opment or redevel opment of any
suchproperty; todevel op, construct, reconstruct, rehabilitate, repair, orimprovestadiums, parkinggarages, buildings, structures, and
any otherfacilities; tosell, | ease, exchange, transfer, assign, subdivide, retainforitsownuse, mortgage, pledge, hypothecate, or
otherwiseencumberordisposeof any real or personal property or any interesttherein; toenterintocontractswithredevel opersor
devel opers of property andwithotherpublic bodiescontai ning covenants, restrictions, and conditionsregardingtheuseof such
property forcommercial,industrial, recreati onal purposesor for publicpurposesinaccordancewithasportscenter redevel opment
projectandsuch othercovenants,restrictions,and conditi onsastheauthority may deemnecessary or toeffectuatesections67.2000
t067.2060; to makeany ofthecovenants,restrictions,or conditi onsof theforegoi ng contractscovenantsrunningwiththeland, and
toprovideappropriateremediesforany breach of any such covenants or conditions,includingtherightintheauthority toterminate
suchcontractsandany interestintheproperty created pursuant thereto; toborrow money andissuebondsand other obligationsand
providesecurityforloans, bonds, andother obligations; toinsureor providefor theinsuranceof any real or personal property or
operationsof theauthority agai nst any risksor hazards, includingthepower to pay premiumsonany suchinsurance; andtoenter
intoany contractsnecessary toeffectuatesections67.2000t067.2060; provided, however, that nostatutory provisionwithrespect
totheacquisition, clearance, or dispositionof property by other publicbodiesshall restrict anauthority or other publicbodies
exercising powers granted in sections 67.2000 to 67.2060, in such functions, unless the | egislature shall specifically so state;

(5) Tomakeplansfor carryingoutaprogramof voluntary rehabilitation or devel opment of buildingsandimprovements,
plansfortheenforcement of stateandlocallaws,codes,andrequlationsrel atingtotheuseof landandtheuseand occupancy of
buildingsandimprovements,andforthecompulsory repair, rehabilitation,devel opment,demalition, orremoval of buildingsand
improvements;

(6) Toinvestany fundsheldinreservesor sinkingfundsor any fundsnot reguiredforimmediatedi sbursement, inproperty
or securitiesin which the authority legally may invest funds;

(7) Toredeemitsbondsand other obligati onsat theredemptionprice, all bondsandother obligationssoredeemedtobe
canceled, and to purchase its bonds and other obligations;

(8) Toborrowmoney andtoapply forandaccept and contract for advances, | oans, grants, contributions, andany other
formoffinancial assistancefromthefederal government,thestate, county, municipality. or other publicbody or fromany sources
publicorprivate forthepurposes of sections67.2000t067.2060, togivesuch security asmay berequiredandtoenterintoandcarry
out contracts in connection therewith;

(9) Actingthroughoneor morecommissionersor other personsdesi gnated by theauthority, toconduct examinationsand
investigationsandtohear testimony andtakeproof under oathat publicor privatehearingsonany matter material foritsinformation;

(10) Tomakeor havemadeall surveys, studies, andplans, includingbut not limitedtothe preparation of planning,
necessary tothecarryingout of sections67.2000t067.2060and. inconnectiontherewith, toenterintoor uponanyland, building,
orimprovementthereonforsuch purposes andto make soundings, testborings, surveys, appraisals, andother preliminary studies
andinvestigationsnecessary tocarry outitspowers, but suchentry shall constituteno causeof actionfor trespassinfavor of the
ownerofsuchland,building,orimprovement exceptforinjuriesresultingfromwantonnessor malice; andtocontract or cooperate
withany andall personsoragencies,public orprivate,inthemakingandcarryingout of thesurveys, appraisal s, studies, andplans;

(11) Toprepareplansandprovidereasonabl eassi stancefor therel ocationof families, if any. displacedfromasportscenter
redevelopment project area, to the extent essential for acquiring possession of and clearing or renewing the area or parts thereof;

(12) Tomakesuchexpendituresasmay benecessarytocarry out sections67.2000t067.2060; andtomakeexpenditures
fromfunds obtained fromother taxing districts without regard to any other laws pertaining to the making and approval of
appropriations and expenditures;

(13) Todelegatetoamunicipality or other publicbody any of thepowersor functionsof theauthority withrespecttothe
planningorundertakingofasports centerredevel opment projectintheareainwhichtheauthority isauthorizedtoact, andthe
municipality or other public body is hereby authorized to carry out or perform such powers or functions for the authority;

(14) Toexerciseall powersor partsor combinati onsof powersnecessary, convenient or appropriatetoundertakeandcarry
out sports center redevelopment plans and projects and all the powers granted in sections 67.2000 to 67.2060;

(15) Toloantheproceedsof thebondsor other obligationshereinafter authorizedtoprovidefor thepurchase, construction,
extension,andimprovement of asports centerredevel opment project by aprivateor publicdevel oper pursuanttoaredevel opment
contract approved by the authority;

(16) Withinasportscenterredevel opment area, tofix, charge, and collectfees, rents, and other chargesfor theuseof any
building or property owned or |eased by it or any part thereof, or facility in the sports center redevelopment area;

(17) Toacceptgrants, contributions, guarantees, anddonati onsof property, labor, money, or other thingsof valuefrom
apublic or private source for use within a sports center redevelopment area or for the payment of obligations;

(18) Toincur development costs and issue obligations; and
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(19) To make paymentsin lieu of taxes, or a portion thereof, to taxing districts.

67.2018. 1. Anauthority shall havetherighttoacquireby theexerciseof thepower of eminent domainany real property
orinterestthereinwhichitmay deemnecessary for asportscenter redevel opment proj ect or for itspurposespursuant to sections
67.2000t0 67.2060aftertheadoptionby theauthority of aresolutiondeclaringthat theacquisitionof thereal property described
thereinisnecessary forsuch purposes. Anauthority may exercisethepower of eminent domaininthemanner andunder the
procedure providedforcorporationsinsections523.010t0 523.070,523.090, and523.100, RSM o, orit may exercisethepower of
eminent domain in the manner provided in the charter of the city for the exercise of the power of eminent domain.

2. Property already devotedtoapublicusemay beacquiredinlikemanner, providedthat noreal property belongingto
any public body may be acquired without its consent.

67.2021. For the purposeof aidingand cooperatingintheplanning, undertaking, or carrying out of asportscenter
redevelopment plan or project, any public body may, upon such terms, with reasonable consideration, as it may determine:

(1) Dedicate, sell, convey, orleaseany of itsinterestinany property, or grant easements, licenses, or any other rightsor
privileges therein to an authority;

(2) Causeparks, playgrounds, recreational, community, educational , water, sewer, or drainagefacilities, or any otherworks
which it is otherwise empowered to undertake, to be furnished in compliance with a sports center redevelopment plan;

(3) Furnish, dedicate, close, vacate, pave, install, grade, regrade, plan, or replanstreets, roads, sidewalks, ways, or other
places, which it is otherwise empowered to undertake;

(4) Planor replan, zoneor rezoneany part of thepublicbody, or makeexceptionsfrombuil dingrequl ationsand ordinances
if such functions are of the character which the public body is otherwise empowered to perform;

(5) Causeadministrativeandother servicestobefurnishedtotheauthority of thecharacter whichthepublicbodyis
otherwise empowered to undertake or furnish for the same or other purposes;

(6) Incur theentireexpenseof any publicimprovementsor other servicesmadeor provided by such publicbodyin
exercising the powers granted in this section;

(7) Approveandadopt asportscenter redevel opment plananddoany andall thingsnecessary or convenienttoaidand
cooperate in the planning or carrying out of a sports center redevelopment plan;

(8) Lend, grant, or contribute funds or other property to an authority or other public body:

(9) Employ any fundsbelongingtoorwithinthecontrol of suchpublicbody, includingfundsderivedfromthesaleor
furnishingofproperty,service,orfacilitiestoanauthority, inthepurchaseof thebondsor other obligationsof anauthority and, as
the holder of such bonds or other obligations, exercise the rights connected therewith;

(10) L easeor subleaseproperty, includingany sportsfacility redevel opment project or portionthereof fromothersand
pay rent or other consideration therefor; and

(11) Enter into agreements, which may extend over any period, notwithstandingany provisionorruleof lawtothe
contrary,withanauthority or other publicbody respectingactiontobetakenpursuanttoany of thepowersarantedinsections
67.2000t067.2060. If atanytimetitleto, or possessionof, any sportscenter redevel opment projectisheld by any publicbody, other
thantheauthority,authorizedby lawtoengageintheundertaking, carryingout, or administrationof devel opment projects, the
provisions of such agreements shall inure to the benefit of and may be enforced by such public body.

67.2024. 1. Anauthority shall notundertakeor carry outasportscenter redevel opment planor project unl essthecity has
adoptedthesports centerredevel opment planby ordinance. A sportscenter redevel opment planshall setforthinwritingageneral
descriptionoftheprogramtobeundertakentoaccomplishtheobjectives of such planandshallinclude, but neednot belimitedto,
alegaldescriptionofthesports centerredevel opmentarea, theesti mated proj ect costs, theanticipated sourcesof fundstopay the
proj ect costs, evidenceof any commitmentstofinancetheproject costs, theanti cipatedtypeandtermof thesourcesof fundsto pay
theproject costs, theantici patedtypeandtermsof theobligati onstobeissued, themost recent equali zed assessedval uationof the
property withinthesports centerredevel opment area, anestimateastotheequali zed assessed val uation of such property after
redevelopment, and the general land uses to apply in the sports center redevelopment area.

2.Nosportscenterredevel opment planshall beadoptedby acity withoutafindingby thecity thatthesportscenter
redevelopment area on the whole is ablighted area or a conservation area.

67.2027. 1. Beforetheadoption of asportscenter redevelopment planthecity shall fix atimeand placefor apublic
hearingandnotify eachtaxingdistrict|locatedwholly orpartially within the boundari esof theproposed sportscenter redevel opment
area. Atthepublichearingany interestedpersonor affectedtaxingdistrict may filewiththecity written obj ectionsto, or comments
on.andmay beheard orally inrespectto,any issues embodiedinthenotice. Thecity shall hearandconsider all protests, objections,
comments,and other evidencepresented at thehearing. Thehearingmay becontinuedtoanother datewithout further noticeother
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thanamotiontobeenteredupontheminutesfixingthetimeand placeofthesubseguent hearing. Beforetheconclusionof the
hearing, changesmay bemadeinthesportscenter redevel opment plan, providedthat eachaffectedtaxingdistrictisgivenwritten
noticeof suchchangesat | east sevendaysbeforetheconclusionof thehearing. After thepublichearingbut beforetheadoption of
anordinanceapprovingasportscenter redevel opment plan, changesmay bemadetothesportscenter redevel opment planwithout
afurtherhearing.if suchchangesdo not enlargetheexteriorboundaries ofthesports centerredevelopment area,anddo not
substantially affectthegenerall and usesestablishedinthesportscenter redevel opment plan, providedthat noticeof suchchanges
shall beqgivenby mailtoeachaffectedtaxingdistrictand by publicationinanewspaperofgeneral circulationintheareaofthe
proposedredevelopmentnotlessthantendaysbefore theadoption of thechangesby ordinance. After theadoptionof anordinance
approvingasportscenter redevel opment plan, nochangetothesportscenter redevel opment planshal | beadopted or approvedwhich
dterstheexteriorboundaries ofthesports centerredevel opment area, af f ectsthegeneral |andusesestablished pursuanttothesports
center redevel opment planwithout complyingwiththeproceduresprovidedinthissectionpertainingtotheinitial approval of asports
center redevelopment plan or project.

2. Noticeof thepublichearingrequiredby thissectionshal | begivenby publicationandmailing. Noticeby publication
shall begivenby publicationatleasttwice, thefirst publicationtobenot morethantwenty daysandthesecondpublicationtobe
not morethantendaysbeforethehearing, inanewspaper of general circul ationintheareaof theproposedredevel opment. Notice
by mailingshall begivenby depositingsuchnoticeintheUnited Statesmail by certified mail addressedtothepersonor personsin
whosenamethegeneraltaxesforthelast precedingyear werepaidoneachlot, block, tract, or parcel of landlyingwithinthesports
centerredevel opment project area. Suchnoticeshal | bemailed notlessthantendaysbeforethedateset for thepublichearing. I n
theeventtaxesforthelastprecedingyearwere not paid, thenoticeshall alsobesenttothepersonslastlistedonthetax rollswithin
the preceding three years as the owners of such property.

3. Thenoticesissued pursuant to this section shall include the following:

(1) Thetime and place of the public hearing;

(2) The general boundaries of the proposed sports center redevelopment area by street location, where possible;

(3) A statement that all interested persons shall be given an opportunity to be heard at the public hearing;

(4) A descriptionof theproposedsportscenter redevel opment plan, andal ocationandtimewheretheentireplanmay be
reviewed by any interested party;

(5) Such other matters as the municipality may deem appropriate.

4. Notlessthantwenty daysbeforethedatesetforthepublichearing, thecity shall givenoticeby mail asprovidedin
subsection?of thissectiontoall taxingdistrictsfromwhichtaxablepropertyisincludedinthesportscenter redevelopment area,
andinadditiontotheother requirementspursuant to subsection 2 of thissection, thenoticeshall includeaninvitationtoeachtaxing
district to submit comments to the municipality concerning the subject matter of the hearing before the date of the hearing.

5. A copy of any and all hearingnoticesreguiredby thissectionshall besubmitted by themunicipality tothedirector of
thedepartment of economic devel opment of thestate. Such submissionof thecopy of thehearingnoticeshal | comply withtheprior
notice reguirements pursuant to subsection 3 of this section.

6. Uponadoptionandapproval of asportscenter redevel opment plan, thecity shall forwardacopy of suchplan,along
withacertifiedcopy of any approvingordinances, tothespeaker of thehouseof representativesandthepresident protemporeof
the senate.

67.2030. 1. Obligationsmay beissuedby theauthority or any other publicbody toprovidefor project costsand other costs
ofimplementingthesports centerredevel opment plan.includingtorefundobligationsissuedfor suchpurposes. Theauthority or
otherpublicbody may pledgeall orany part of any fundsandrevenues availableto theauthority or such publicbody fromany
source,public orprivate,includingany fundsinandtobedepositedinthespecial all ocationfund, tothepayment of thesportscenter
redevelopment project costs and obligations.A ny pledgeoffundsinthespecial alocationfundmay providefor distributiontothe
applicableothertaxingdistrictsof moneysnotrequiredfor payment of redevel opment costsor obligationsand suchexcessfunds
shall be deemed to be surplus funds.

2. Withoutlimitingtheprovisionsof subsection 1 of thissection, theauthority or other publicbody may pledgeany part
orany combinationoftherevenuesof any sportscenter redevel opment project, oramortgageonpartor all of thesportscenter
redevelopment project owned by it, to secure its obligations or other redevelopment costs.

3. Suchobligationsmay beissuedinoneor moreseriesbearinginterest at suchrateor ratesastheissuer shall determine.
Suchobligationsshall bear suchdateor dates, matureat suchtimeor times(not exceedingthirty-fiveyearsfromtheir respectivedates
whensecuredby thespecialallocationfund), bein such denominations,carry suchreqistrationprivileges, beexecutedinsuch
manner, bepayabl ei nsuch medium of payment at suchplaceor places, besubj ecttoredemptionand contai nsuchother covenant
terms,and conditionsastheordinanceorresolutionoftheissuershall provideorauthorize. Suchobligationsmay besoldat publ
orprivatesaleatsuch priceasshall bedeterminedby theissuerandshall statethat suchobligationsarespecial obligationspayabl
solely from the funds specifically pledged therefor in accordance with sections 67.2000 to 67.2060.

o lol»
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4. Theobligationsshall containarecital that they areissued pursuanttothissection, whichrecital shall beconclusive
evidence of their validity and of the regularity of their issuance.

5. Nopersonexecutingany obligationshall bepersonallyliablef or suchobligationby reasonof theissuancethereof. The
obligationsissuedpursuanttothissectionshall not beageneral obligationof theauthority, any municipality, thestateof Missouri,
orany politicalsubdivisionthereof, orany other publicbody. norinany event shall suchobligationbepayabl eout of any fundsor
propertiesotherthanthosespecifically pledged assecurity therefor. Theobligationsshall not constitutei ndebtednesswithinthe
meaning of any constitutional, statutory, or charter debt limitation or restriction.

6. Theauthority or other publicbody shall havethepowertoexerciseall or any part or combinationof thepowersherein
granted; tomakesuchcovenants, otherthanandinadditiontothecovenantshereinexpressly authorized; andtodoany andall such
actsandthingsasmay benecessary or convenientor desirableinordertosecureitsobligations, or, intheabsol utediscretionof said
authority or other publicbody, aswill tendtomaketheobligationsmoremarketabl enotwithstandingthat such covenants, acts, or
things may not be enumerated herein.

67.2033. 1. Onceasportscenter redevel opment planisapprovedor adoptedby thecity andtheauthorityinaccordance
withsections67.2000to0 67.2060,thereafter, foraperiodestablished by thecity in the ordinanceapprovingthesports center
redevelopment plan or project,not to exceed thirty-fiveyears, economic activity taxes generated within the sports center
redevelopment areashall beallocatedto and,whencollected, paidby thelocal political subdivisioncollectingofficertothetreasurer
orotherdesignatedfinancial officerofthecity orotherpublicbodywhoshall deposit suchfundsintothespecial all ocationfundof
thecity orotherpublic body forthepurposes enumeratedinsections67.2000to 67.2060,including, but notlimitedto, thepurpose
of paying project costs and obligations incurred in connection therewith.

2. Subjecttoannual appropriation, thecity orany other publicbody may provideafixedannual appropriationbeginning
notearlier than July of thethird cal endar year after adopti on of theordi nanceapprovingand adopti ngthesportscenter redevel opment
planforpurposes of providingdebt service over not more than thirty years foradebtfinancinginsupport of asports center
redevelopment plan,including project costs. Onthedateof theissuanceof thedebt, thecity’ sportionof revenuesreceivedfrom
namingrightsforthestadium, as determinedbythecity, andsubjecttoany limitationsof thel nternal RevenueCodef or tax-exempt
financing,shall bedepositedinthecity namingrightsfund. Availableamountsinthecity namingrightsfundshall bedrawnupon
by themunicipalityintheevent thatthecumul ativeeconomic activity taxesfromthesportscenter redevel opment area, measured

nitially tenyearsfollowingtheissuanceofthedebt and at five-yearinterval sthereafter andtakingintoaccount any prior payments
tothemunicipality,arel essthanthecumulativeannual appropriati onsfortheapplicableperiod madeby thecity forthedebt service
onthefinancing. Subjecttothelimitati onsof thel nternal RevenueCodefor tax-exempt financing andtotherei mbursement of the
city forany deficiencyintheeconomicactivity taxes, any excessamountsinthecity namingrightsfund, asdeterminedby thecity,
shall be used forthe benefit of thestadium, inthetimeand mannerspecifiedinand subjecttotheterms ofthe redevel opment
contractsandrel atedagreements. I ntheeventthat thecity namingrightsfundshall bedrawnuponfor reimbursement of thecity
forany deficiencyintheeconomicactivity taxes, thentheamountinthecity namingrightsfundshall berestoredtotheamount
requiredby thecity totheextent of any additional revenuesfromnamingrights, subjecttothelimitationsof thel nternal Revenue
Code for tax-exempt financing.

3.Subjecttoannual appropriation, thestate, actingthroughtheMissouri devel opment financeboardor suchother entity
asthestateshall deemappropriate,may provideafixedannual appropriationnot to exceedsevenmilliondollarsper year beginning
not earlierthan July ofthethird cal endaryearafteradoptionof theordinancebythecity establishingasportscenter redevel opment
planforpurposes of providingdebt serviceovernot morethanthirty yearsforadebt financingthat will provideanetsumnotto
exceedonehundredmilliondollarsinsupport of asportscenter redevel opment plan, includingproject costs. Suchamount shall be
netof all reserves, capitalizedinterest, and costsof i ssuancefor fi nancing such net amount. Onthedateof thei ssuanceof thedebt,
thestate’ sportionof revenuesreceivedfromnamingrightsfor thestadium, asdetermined by thestateand subj ect tothelimitati ons
ofthelnternal Revenue Codefor tax-exemptfinancing, shall bedepositedinthestatenamingrightsfund. Availableamountsinthe
statenamingrightsfundshall bedrawnuponbythestateintheevent that thecumul ativenew staterevenuesfromthesportscenter
redevelopment area.measuredinitially tenyears followingtheissuanceof thedebt andat five-year interval sthereafter andtaking
intoaccountany priorpaymentstothestate,arel essthanthecumul ativ eannual appropriationsfor theapplicableperiod madeby
thestateforthedebt serviceonthefinancing. Subjecttothelimitationsof thel nternal RevenueCodefor tax-exempt financingand
tothereimbursement ofthestateforany deficiencyinthenew staterevenues,any excessamountsinthestatenamingrightsfund,
asdeterminedby thestate,shall beusedforthebenefit of thestadium, in thetimeandmanner specifiedinandsubjecttotheterms
oftheredevel opment contractsandrel ated agreements. Intheeventthat thestatenamingrightsfundshall bedrawnuponfor
reimbursement of thestatefor any deficiencyinthenew staterevenues, thentheamountinthestatenamingrightsfundshall be
restoredtotheamount requiredby thestatetotheextent of any additional revenuesfromnamingrights, subjecttothelimitations
of the Internal Revenue Code for tax-exempt financing.

4. Atthetimeof issuanceof any obligati onspayabl efromthestate'sannual appropriationinaccordancewithsubsection
3ofthis sectionforthepurposeof constructingastadium, and prior torel easeof any proceedsof suchobligations, all additional
fundsnecessary tocompletetheconstructionof such stadi umshall bedepositedintoaconstructionfundby thecity, thecounty and
any |lessee, redeveloper or sports franchise leasing such stadium.

67.2036. 1. Atleastonceayear, theauthority shall filewiththemunicipality, thestate, and any other participatingpublic
body areport of itsactivitiesfor theprecedingyear, andshall makerecommendationswithreferencetosuchadditional leqislation
or other action as it deems necessary in order to carry out sections 67.2000 to 67.2060.
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2. Theauthority shall periodically holdapublichearingregardingthesportscenter redevel opment plan. Thepurposeof
thehearingshall betodetermineif theauthority i smakingsatisfactory progressunder theproposedti meschedul ef or compl etion
of suchplan. Noticeof suchpublichearingshall begiveninanewspaper of general circulationinthesportscenter redevel opment
area once each week for four weeks immediately before the hearing.

67.2039. 1. Whenthecostsof carrying out asportscenter redevel opment planhavebeenpaid. including, but notlimited
to,all sportscenterredevel opment project costs andall obligationsfinancingsuchcosts, all surplusfundsthenremaininginany
specialallocationfundshall bepaid by thetreasurerorother designatedfinancial officer of thecity or other publicbodytothe
applicable taxing districts.

2. Uponthepayment of all suchsportscenter redevel opment planand proj ect costs, retirement of all suchobligations, and
thedistributi on of any excessmoneys, thecity or other publicbody shall dissolveany special allocationfundfor thesportscenter
redevel opment areaand ceaseall ocatingany economicactivity taxestosuchfund. Thereafter, theratesof thetaxingdistrictsshall
beextendedandtaxeslevied, collected, anddistributedinthemanner applicabl eintheabsenceof theadoption of asportscenter
redevelopment plan.

3.Nothinghereinshall beconstruedasrelievingpropertyintheaffected areasfrompayingauniformrateof taxes, as
required by article X, section 3 of the Missouri Constitution.

67.2042. Notwithstandingany other provisiontothecontrary, withrespecttoany sportscenter redevel opment plan
approvedby any city not within acounty,any county of thefirstcl assificationwithacharter formof government andwithmorethan
onemillioninhabitantsmay annually contributetax revenuesdepositedinthecounty conventionandrecreationtrust fund, or any
other general or special fund designated by the county, in support of the sports center redevelopment plan.

67.2045. 1. Theincomeof theauthority andall propertiesat any timeowned by theauthority shall beexemptfromall
taxationinthestate. For thepurposesof section409.402, RSM o, al | bondsandother obligati onsissued by theauthority shall be
deemed to be securities issued by a public instrumentality of the state.

2. Theauthorityishereby declaredtobeperformingapublicfunctionandbondsandother obligationsof theauthority
aredeclaredtobeissuedforanessential public and governmental purposeand, accordingly, interest thereonandincometherefrom
shall be exempt from income taxation by the state.

3. Thebondsandother obligationsof theauthority aresecuritiesinwhichall publicofficersandbodiesof thestateand
all municipalitiesandmuni ci pal subdivisions, all insurancecompani esand associ ationsand other personscarryingonaninsurance
business, all banks, trust compani es, savingsassoci ati ons, savingsandl oan associ ati onsandinvestment compani s, all administrators,
guardians,executors, trustees andotherfiduciaries, andall other personswhatsoever whoarenow or may hereafter beauthorized
toinvestinbondsorotherobligationsof thestate, may properly andlegallyinvestfunds,includingcapital .intheir control or
belonging to them.

67.2048. 1. Notwithstanding sections8.250, 8.285t08.291, 8.675t08.687, RSM o0, and section 107.170, RSMo, the
authority andany otherpublic body may establish such sy stemsandproceduresfor thedesign, construction, anddelivery of asports
centerredevel opment project asthey shall deemnecessary orconvenientto carry out and effectuatesections67.2000t067.2060,
includingtheuseof thedesi gn-build method of construction, theuseof aconstructionmanager authorizedtoprovideaguaranteed
maximumpriceforthedesignandconstructionoftheproject,andtheuseof qualifications-based sel ection of architects, consultants,
contractors, or design-builders, provided that:

(1) Competitive bids are obtained from subcontractors performing construction work on the project;

(2) If aseparateperformanceand payment bondisnot requiredfor theconstructionmanager, general contractor, or design-
build entity, then all trade work to be performed for the project shall be covered by performance and payment bonds; and

(3) Any detaileddesigncriteriaandfinal workingdrawingsfortheproject shall bepreparedby alicensedarchitect or
engineer.

2. For the purposes of this section, the following terms mean:

(1)"Design-build" ,aprocessof enteringintoand managingacontract betweentheauthority or any other publicbody or
any devel oper or other participantinasportscenter redevel opment proj ect andanother party inwhichtheother party agreestoboth
design and build any structure, facility, or other item included in the project;

(2) "Qualifications-based sel ection" , aprocessof enteringinto and managingacontract betweentheauthority or any other
publicbody orany devel operorotherparticipantinasportscenter redevel opment project andanother party inwhichtheother party
iIssel ectedonthebasis of theparty’ squalificationsandexperienceindesi gningor constructingfacilities, structures, or otheritems
similar to those the authority is authorized to undertake.

67.2051. Theauthority shall bedeemedtobeapolitical subdivisionorinstrumentality thereof exemptfromtaxation
pursuanttosubdivision(1) of subsectionl of section144.062, RSM o, andshall havetheauthority toissueexemptioncertificates
pursuant to such section.
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67.2054. 1. Thissectionshall bereferredtoasthe" Taxpayer ProtectionProvisions". Forthepurposesof thissection,
the following terms mean:

(1) "Lease", any lease, project agreement, or similar agreement pursuant to which ateam isleasing or using a stadium;

2)"Mixed-usefacilities",any housing,offices,museums, entertainment venues, retail stores, restaurants, parking, and

similar facilitiesincluded in a sports center redevelopment plan;

(3) "Sponsor", the state and any city and county which have established an authority; and

(4) "Team", amajorleaguesportsteamwhichleasesastadiumorisexpectedtol easeastadium pursuanttoasportscenter
redevelopment plan.

2. Theleaseshall befor aninitial term of at |east thirty-fiveyears, and shall include at aminimum substantially the
followingprovisions, whichshall applyfor theperiods, andbesubjecttosuchterms, conditions, limitations, andremediesasshal |
be agreed to by the authority and specified in the lease:

(1) Theteamshall play itshomegamesat thestadiumandshall notrel ocateoutsi detheboundariesof thecityinwhich
the stadium is located:;

(2) Theteamshall makeavailableat | east si x thousandticketsper requl ar ssasonhomegameinthestadiumat apriceof
not more than twelve dollars per ticket in year 2000 dollars;

(3) Theteam, inconjunctionwiththesponsors, shall distributeat | east onehundredthousand complimentary ticketsper
year to youth and other charitable organizations;

(4) Theteamshall contributeat | east onehundredthousand dollarsper year tothedevel opment, construction, or
refurbishment of neighborhoodrecreationalfacilitiesthatwill primarily benefit or servedi sadvantagedyouthinthecity andthe
county which have established an authority:

(5) Theteamshall pay all operatingand mai ntenanceexpensesof thestadium, and shall pay thecostsof necessary capital
improvements to the stadium in accordance with the terms of the lease;

(6) Intheevent of thesal eof theteam, theteamor itsownersshall pay totheauthority andthesponsorsaportionof the
salepricewhichisattributabletothel easeandthestadium, cal culatedinaccordance with such formula or criteria asshall be
determinedby theauthority andthesponsorsintheir solejudgment and agreedtoby theteamandprovidedintheredevel opment
contract relating to the stadium; and

(7) Theteamshall makepaymentsinlieuof taxesineachyear tothecity andothertaxingdistrictsinwhichthestadium
islocatedinanamount equal totheamounts of ad val oremproperty taxes paid inthecal endar yearimmediately precedingthe
calendaryearinwhichtheordinancewasadoptedby thecity approvingthesports center redevel opment planlesstheamountso
any adval oremproperty taxespaid in each suchyeartothecity andother taxingdistrictswithrespecttothestadium, thel ease, and
the mixed-use facilities.

3. Theteamshall guaranteetheacquisition, construction, and equi pping of thestadi uminaccordancewiththesportscenter
redevel opment plan,andshall beresponsiblefor payingany cost overrunsinconnectiontherewith, subjecttosuchcommercially
reasonable force majeure provisions as may be agreed to by the authority and the sponsors.

4. Theteamshall providetothestateandthesponsorsquaranteesor other assurancesor undertakingssatisfactory tothem
astothecommencement,acquisition,construction, or equi ppingof themixed-usefaciliti es, whichshall includeaggregatepenalties
inanamount of onehundred milliondollars which penaltiesshal | bepayabl eover theanticipatedtermof any obligationsandinthe
mannerandonsuchterms and within such times as are prescribed in thesports centerredevel opment plan.forthefailureto
accomplish such commencement acquisition, construction, or equipping of the mixed-use facilities.

5. Theteamand any devel oper of thestadiumshall complywithall applicablefederal , state, andlocal |awsand executive
ordersregardingcontracting, hiring,andemployment, andshall set agoal for theacqui sition, construction, and equi ppingof the
stadi umof twenty-fivepercent for minority-ownedbusi nessparticipationandfivepercent f or women-ownedbusi nesspartici pation.

6. Theauthority shall notissueany obligationspayablefromanappropriationby thestateor any sponsor i nsupport of
astadium included in a sports center redevelopment plan unless such stadium is owned in fee simple title by the authority.

7. Theauthority, asowner of thestadium, shall owntherighttonamethestadium, subjecttotheright of theteamto
approve the name.

8. Any stadiumconstructedwiththeproceedsof obligationsforwhichthestateisprovidinganannual appropriation
pursuanttosubsection3of section 67.2033shall contain aluxury suitewhichisavailabletothepublicthroughalottery or otherfan
sel ection process, asdesi gnated by theauthority i nthestadi uml ease, whichensuresthat thepublicatlargehasaccesstosuchsuite
for all home games played at the stadium. No rent, fees, or charges of any kind shall apply to the use of such suite.
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67.2057. Sections67.2000t067.2060shall beconstruedliberallytoeffectuatethepurposeshereof. | nsofar assections
67.2000 to 67.2060 are inconsistent with the provisions of any other law, sections 67.2000 to 67.2060 shall be controlling.

67.2060. Thepowersconferred by sections67.2000to0 67.2060 shal | beinaddition and supplemental tothepowers
conferred by any other law.

EXHIBIT A
Public Works and I mprovements
1 Any requiredstreet closings, street modifi cationsand property transferstoaccommodateconstructi onof anew eastbound
access ramp.
2. Rel ocationandredignmentof 7"and8™" Streets fromW al nut Streetto apoint of connectionwith 7" Street south of 1-40.

Includes demolition of old streets and constructions of new portions of streets, sidewalks and curbs.
Construction of Clark Street between 7" Street and Broadway.

Abandonment of Spruce Street.

Abandonment of Poplar Street.

Construction of a portion of 8" Street above the Metrolink ramps.

M odifications to existing 7" Street south of 1-40 to enable tie-in to new 7"/8" Streets.

New curbs and sidewalks — partial.

© © N oo 0o &~ W

Special pavements.

EXHIBIT B
Sports Center Redevelopment Authority Act

EXHIBIT C
Project Agreement

PROJECT CONSTRUCTION, FINANCING AND OPERATION AGREEMENT
BY AND AMONG
THE STATE OF MISSOURI
Acting by and through the Office of Administration
and the Department of Economic Development
AND
THE CITY OF ST.LOUIS, MISSOURI
AND
ST.LOUISCOUNTY, MISSOURI
AND
ST.LOUISCARDINALS,L.P.
DATED: , 2002
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PROJECT CONSTRUCTION, FINANCING AND OPERATION AGREEMENT
THISPROJECT CONSTRUCTION,FINANCINGANDOPERATIONAGREEMENT (this“ Agreement” )ismade
and enteredintoasof ,2002by andamong THESTATEOFM I SSOURI, actingby andthroughthe Officeof
AdministrationandtheDepartment of Economic Devel opment (the“ State”), THECITYOF ST .LOUISMISSOURI (the" City”),
amunicipal corporationandpolitical subdivisionorganizedandexistingunder itscharter andtheconstitutionandl awsof the State,
ST.LOUISCOUNTY, MISSOURI (the" County”), aconstitutional chartercounty organizedandexistingunderitscharter andthe
constitutionandlawsof theState(theState, theCity andtheCounty being coll ectively referredtohereinasthe® PublicParticipants”),
andtheST.LOUISCARDINALS,L .P.,alimitedpartnership organized and exi stingunder thelawsof theState(the Cardinals’).
(Terms capitalized in this Agreement but not otherwise defined herein have the meanings given to themin Articlel.)
WITNESSETH:
WHEREAS, theCardinal shaveproposedtobuildanew downtownball park suitedfor M ajor L eagueBasebal | intheCity

toserveasthehomeof theSt. L ouisCardinal shasebal | teamandtocausethedevel opment and constructionof certainmixeduse
facilities adjacent to the Ballpark;



18A The City Journal May 7, 2002

WHEREAS,thePublicPartici pantshavefoundand determinedthat theeconomicbenefit of Major L eagueBasebal l in
general andtheCardinal sinparticularisof critical economicconsequencetotheState, theCity and theCounty andthatwithout the
assistanceprovidedby thePublicParticipantsdescribed hereinthereisareal and present danger that, asaresul t of business,
economic andcompetitiveconditionsaffectingtheCardinal sandtheir current ball park, theState, the City andtheCounty coul dlose
I\ﬂaj orL eagueBaseball andthe Cardinal sandthat suchlosswoul d poseirreparabl eharmtotheeconomy of the State, theCity and
the County;

WHEREASBusch Stadium, thecurrentbal | park wheretheCardinal splay their HomeGames, wasconstructedin 1966
anddespitemajorrenovationsis projectedtobecome unsuitabl e foruseby theCardinas, absent substantia anduneconomicrepairs
andimprovements, andtheParti eshavedeterminedthat themost cost-effectivemeansof repl acing Busch Stadiumisthroughthe
construction of the Ballpark Project;

WHEREAS, fundsareneededto plan,construct, equipandimprovetheBall park, andtheCardinal shaverequestedthat
the Public Participants assist in the funding of the costs of the Ballpark Project;

WHEREAS, theProjectwill significantly benefit the Public Partici pantsby: (a) increasingstateandl ocal tax revenues
throughthecreationof newjobsandtheretentionof existingjobs, (b)increasingstateandl ocal tax revenuesthroughincreased sal es,
(c)increasingstateand|ocaltaxrevenuesthroughincreasedproperty tax val ues, (d) increasi ngstatetax revenuesthroughtaxes
withheld by employers,(e)enhancingregional tourismand (f) creating an environmenttostimul ateadditional privateinvestment
in the areawhere the Project will be located;

WHEREAS,theCardinals’ obligationsunderthisAgreementrel atingtothedevel opmentand constructionof Ball park
VillagePhasel andBallpark VillagePhasel | areamaterial condition precedent andinducementtothePublicParticipants' decisions
to participate in funding a portion of the costs of the Ballpark Project;

W HEREAS, onJune19, 2001, the State, theCity and the County executed aM emorandum of Understandingfor New
Cardinals Stadiumand Ball park VillagewiththeCardinal sindicatingtheirintentiontoprovidetheassi stancedescribedthereinto
theCardinals,subjectto,amongotherthings,thecommitmentsof theCardinal sdescribedtherein, thepassageof necessary and
appropriateStateenablinglegislation,theexecution of necessary and appropriateagreementsfurther detailingtheessential terms
and economic elements of the transaction outlined therein and final approval by their respective governing bodies;

WHEREAS, thePublicParticipantshavefoundanddeterminedthatitisdesirableandinthebestinterestsof thePublic
Participantstoenterintothis Agreementforthepurposeof settingforththeterms and conditi onsonwhichtheywill assistinthe
funding of the costs of the Ballpark, subject to the enactment by the State of necessary and appropriate enabling legislation;

WHEREAS,theCardinals havedeterminedthatitisdesirableandintheir bestinteresttoenterintothisAgreementfor
thepurposeof settingforththetermsand conditionsonwhichthey will assi stinthefundingof thecostsof theBall park Project,
construct the Ballpark and |ease and operate the Ball park;

NOW ,THEREFORE,in considerationof thepremisesandthemutual representations, covenantsandagreementsherein
set forth, the State, the City, the County and the Cardinals covenant and agree as follows:

ARTICLE I
DEFINITIONS

Section1.1 Definitions. Thefollowingwordsandterms asusedinthis Project Agreement shdl have the following
meanings:

“ Acquisition Parces’ meansthoseparcels of landincludedintheProject Sitethat are not owned by theCardinal sasof
the date of this Agreement, as described in Exhibit __.

“Act” meanstheSports Center Redevel opment Authority Actattached heretoasExhibit___, orother similarlegislation
authorizing and enabling this Agreement and the transactions contemplated hereby.

“ AdmissionsTax Amendment” meanstheamendment describedin Section 13.2totheentertainmentlicensetaxlevied
and collected by the City pursuant to Chapter 8.08 of the City Code.

“ Affiliate” of aspecified Personmeansany corporation,partnership,soleproprietorshipor other Personthatdirectly or
indirectly through oneor moreintermediariescontrols,iscontrolledby orisunder commoncontrol withthePersonspecified. The
term* control” meansthepossession, directorindirect, of thepower todirect or causethedirectionof themanagementandpolicies
of a Person.

“ Agreament’ meansthi sProject, Construction, Financingand Operation Agreement dated asof ,2002
amongtheState, theCity, theCounty andtheCardinal s, asfromtimetotimeamended and supplementedinaccordancewithits
terms.

“ Authority” meanstheSt.Louis Sports CenterRedevel opment A uthority,apublicbody corporateandpoliticandpolitica
instrumentality to be created pursuant to the Act, and its successors and assigns.
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“Ballpark” means the Ballpark Project Site and the Ballpark Project.

“Ballpark Capital Repairsandl mprovements’ means:(a)repairsand replacementsthat haveauseful economiclife(as
intended tobeusedintheBallpark) of not lessthan two years or which extend the life of the repaired or replaced structure,
improvementorequipmentby notlessthantwoyears; (b) repairsandrepl acementsthat arereasonably necessary tomaintainthe
structural integrity oftheBallparkand preserveitsuseful nessforthepurposesforwhichitis being leased; (c) such repairs,
replacements,modificationsoradditionsas arerequiredby applicableLaw orrequiredby theCardinal s’ insurancecarrier asa
conditiontoitswillingnesstoprovideorconti nueto provideinsuranceatcommercially reasonabl erates(takingintoaccountthetype
offacility,useandgeographiclocationoftheBallparkand providedthattheCardinals insurancecarrierregularly insurespublicly
ownedarenasandstadiacomparabletotheBallpark), (d) paintingof, or appli cati on of seal ants, waterproofingandprotectivecoatings
to,substantial areasof theBallpark, providedthat no suchwork shal I bedeemedto beaCapital Reparandlmprovementif required
tobeperformedwithintwo yearsafterthepriorpaintingorapplicationof protectivecoatingstosucharea; (e)replacement of
substantial amountsof carpeting; (f) totheextent necessitated by ordinary wear andtear, replacement of Bal | park seatsor seat
standards, or thecementintowhichtheseatisaffixed; (g) major repairs, repl acement or upgradesof componentstothefieldlighting;
(h)majorrepairsof components of thecommuni cationssystemandthescoreboard (includingthecontrol room, messageboard,
videoboard,bulbsandcircuitbreaker panels); (i) major repairsto, or replacement of , cracked or disi ntegrated concrete, brokenpipes
orleakingrooforsectionsthereof; (j) replacement of HV ACcompressorsor any material partthereof; (k) cleaningof theexterior
facadeoftheBallparknomoreoftenthanonceeveryfiveyears; (1) major repairstoor replacementsof mechanical, electrical, HVAC
and plumbingsystems; (m)resoddingof theplayingfield asaresultof disease, blight or widespreadintroductionof another species
of grass(excepttotheextentthat such conditioncould havebeen prevented by routinemaintenance); and(n)improvements,
modifications,alterationsoradditionstotheBallparkthatarerequiredto(i) maintaintheBal I park asaFirst-classFecility, (i) comply
withapplicableLawor (iii) safely operatetheBall park; providedthatinnoevent shall Ball park Operating Repairsand M ai ntenance
constitute Ballpark Capital Repairs and Improvements.

“Ballpark Capital Reserve Fund” means the fund by that name to be established pursuant to Section 10.2.

“Ballpark Contractor” meansoneormoregeneral contractors,constructi on managersor design-buildersengagedtoserve
in such capacity in connection with the construction of the Ballpark Project.

“Ballpark OparatingBudget” meanstheannual operatingbudget fortheBallparktobeprovidedtotheAuthority pursuant
to Section 7.10.

“Ballpark OperatingPeriod” meanseach 12-monthperiodending December 31duringthelL easeTerm, exceptthatthe
firstsuchperiodshall commenceontheOpening Dateand shall endon December 31 of thecal endar year thatincludestheOpening
Date.

“ Ballpark OperatingRepairsandMaintenance” meansordinary and routinerepairs,replacements and mai ntenancethat
arenecessary toenabletheCardinal stooperatetheBall park asaFirst-classFacility duringitseconomiclife; providedthatinno
event shall Ballpark Capital Repairs and Improvements constitute Ballpark Operating Repairs and M aintenance.

“ BallparkPrged’ meansthepl anning, design, acquisition, constructionandequi ppingof anew ball parkintheCity to
serveasthehomeofthe Team, which ballpark shall be suitable forthe playing of M ajor L eague Basebal |, havecapacity for
approximately 49,000 patrons, featureplayer andfanamenitiesconsi stentwithrecently devel oped open-air M ajor L eagueBasebal |
facilitiesandbelocatedontheBallpark Project Site,all as morefully describedor tobedescribedintheBal I park Project Preliminary
Drawings and the Ballpark Project Final Construction Drawings.

“Ballpark ProjectBonds’ meansall bonds, notes orotherobligationsissued by or onbehal f of theAuthority orany Public
Participant pursuanttotheActfor thepurposeof financingBall park Project Costsor Costsof | ssuance, includingany refundingor
refinancing of any such obligations.

“Ballpark ProjectConstruction Budget” meanstheconstructionbudget forthe Ballpark Projecttobedeliveredtothe
Public Participants and the Authority pursuant to Section 5.1.

“Ballpark Project Construction Fund” means the fund by that name to be established pursuant to Section 6.4.

“Ballpark ProjectCosts’ meansall of thecosts of planning, desi gning, acquiring, constructingandequi ppingtheBall park
Projectincluding,withoutlimitation,thefollowing: (a) all costsand expensesof every natureforlabor, material s, machinery,
furnishingsand equipment; (b) costsand expensesof architects, engineers, contractors, constructionmanagers, consul tantsand other
professional, supervisory andadvisory personnel and Consultants; (c) costsandexpensesof orinconnectionwithdemolishingBusch
Stadium,; (d)costsof titleinsurance, thecostsof any other insuranceduringtheconstructionperiodof theBal | park Projectandthe
costs of payment and performanceand similarbonds; (e)reasonabl e legal feesand expenses, includinglegal feesandexpensesof
thePublic Participants,nottoexceedtheamountstobesetforthintheBall park Project ConstructionBudget; (f) pre-devel opment
costs,suchascosts of architects,engineersand constructionconsultantsrel atingtotheplanning, designand constructionof the
Ballpark Project; (g) any costs of or relating totheissuanceof any Ballpark Project Bonds, subjectto (iii) bel ow; (h) costs of
complyingwiththeRel ocation Requirements; (i) all otheritems of costorexpensewhichare project costs undertheAct; (j) all
expensesand costsof theConstructionM onitor; and (k) thereimbursement of theA uthority andtheParti esfor any of theforegoing
costsandexpenses, whetherincurredbeforeor after theEffectiveDate. Notwithstandingtheforegoing, Bal | park Project Costsshall
notinclude(i)any costs oftheCardinals relatingtothel obbyingofthePublic Participants; (ii) any costsof acquiringor assembling
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theProject Site; (iii) any Costsof | ssuance, excepttotheextent suchcostsarenot paidfromtheproceedsof Ball park Project Bonds;
and (iv) any costs of the Transportation Infrastructure Project.

“Ballpark ProjectFinal Construction Dranings’ meansthefinal constructiondrawingsandspecificationsfortheBall park
Project; thatis,such drawingsandspecificationsintheirfinal pre-constructionform, andasthey may bechangedfromtimetotime
in accordance with this Agreement.

“Ballpark Project GM PContract” meansacontractforthedesignorconstructionoftheBallpark Projectonacost plus
fee basis and subject to a guaranteed maximum price.

“ Ballpark Project PrdiminaryDrawings’ meanstheset of conceptual drawingsand plansinitially deliveredtothePublic
ParticipantsonFebruary 12,2001 prepared by HOK Planning Group/HOK Sportandentitled“ A NewBallpark” ,asamendedand
supplemented and delivered to the Public Participants not later than 30 working days prior to the date of this Agreement.

“Ballpark ProjectSite” meansall of thereal estateandintereststhereincomprisingthesitefortheBall park Project, as
described in Exhibit .

“Ballpark Village Developer” means any devel oper of the Ballpark Village Project.

“Ballpark VillagePhasel ” meansthosefacilitiescomprisingtheBallpark VillageProjectwhichareorareto bel ocated
on Ballpark Village Phase | Site, as more fully described in Section 5.9.

“Ballpark VillagePhasel Costs’ meansall of thecostsof planning, designing, acquiring, constructingand equipping
Ballpark VillagePhasel,includingthefairmarketval ueof all orany respectiveportionoftheBall park VillagePhasel Site, butonly
atthetimeof Final Compl etionof suchrespectiveportioninaccordancewiththeRedevel opment PlanandtheRedevel opment
Contract.

“Ballpark VillagePhasel Liquidated Damages’ meansthe schedul e of liquidateddamageswithrespecttoBallpark
Village Phase | as set forth in Exhibit __.

“Ballpark VillagePhasel Site” meansall ofthereal estateandintereststherein comprisingthesiteforBallpark Village
Phase I, which shall initially consist of Blocks D, E and F as described in Exhibit __.

“Ballpark VillagePhasel TaxResmnues’' meansal | taxesthat areimposed by theState, theCity and other taxingdistricts
on the Ballpark Village Phase | Site or which are generated by economic activities within the Ballpark Village Phase | Site.

“Ballpark VillagePhasel |” meansthosefacilitiescomprisingtheBallpark VillageProjectwhichareor aretobel ocated
onthe Ballpark Village Phase Il Site, as more fully described in Section 5.10.

“BallparkVillagePhasel | Cods’ meansall of thecosts of planning,designing,acquiring,constructingand equipping
Ballpark Village Phase 11, including the costs or value of the Ballpark Village Phase |1 Site.

“Ballpark VillagePhasel| Site” meansall ofthereal estateandintereststherein comprisingthe siteforthe Ballpark
Village Phase 11, which shall initially consist of Blocks A, B and C as described in Exhibit __.

“Ballpark VillageProject” meansfacilitiescomprisingtheBallpark VillageProject,includingBall park Vil lagePhasel
and Ballpark Village Phase |1, as more fully described in Exhibit __.

“Ballpark Village Project Costs’ means the Ballpark Village Phase | Costs and the Ballpark Village Phase Il Costs.

“Ballpark VillagePrgetDranings’ meanstheset of conceptual drawingsand plansdeliveredtothePublic Participants
onFebruary 12,2001 prepared by HOK Planning Group/HOK Sportandentitled”Ballpark Village” ,asamended and suppl emented
and delivered to the Public Participants not later than 30 working days prior to the date of this Agreement.

“Ballpark Village Site” means the Ballpark Village Phase | Site and the Ballpark Village Phase Il Site.

“Block” means any one of Blocks A, B, C, D, E and F included in the Ballpark Village Project.

“BondCounsd” meansan attorney orfirmof attorneyssel ected by theA uthority ortheapplicable Public Participant,
following Consultation with the Cardinals, which is nationally recognized in the field of municipal finance.

“BondOfferingCommitmentDate” meansthedatethatis 30dayspriortotheproposed ClosingDate,as agreedtoby
the Parties and the Authority.

“Bowling Parcel” means the Acquisition Parcel identified as the Bowling Parcel in Exhibit __.

“Busch StadiumPortion” meansthat portionoftheBallpark Project Siteon whichtheexistingBusch Stadiumislocated,
as described in Exhibit __.
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“ BusgnessDay’ meansaday other thanaSaturday, aSunday, or other day whichisagovernmental holiday underthelaws
of the State or on which commercial banks are authorized or required to close under the laws of the State.

“Cardinals’ meanstheSt.Louis Cardinals, L.P.,alimited partnershiporganizedandexistingunder thelawsof theState,
and its successors and assigns.

“ Certificateof Completion” means,withrespecttotheBallpark Project, Ballpark VillagePhasel, Ballpark Vil lagePhase
I1,theTransportation|nfrastructure Project or other portion, component or bl ock of theProject, acertificate, substantial lyintheform
of Exhibit___,deliveredby theCardinals tothePublic Participantsandthe A uthority evidencingthecompl etionof suchportion,
component or block of the Project.

“ Certificateof Substantial Completion” means,withrespecttotheBallpark Project,Ballpark Village Phasel,Ballpark
VillagePhasell,theTransportation|nfrastructureProjector any Block or other portionor component of theProject, acertificate,
substantially intheformof Exhibit___,deliveredby theCardinals tothePublic Participantsandthe Authority evidencingthe
substantial completion of such portion or component of the Project.

“ChangeOrda” meansadocument ordocuments specifyingachangetotheBallpark ProjectFina CongtructionDrawings.

“City” meansThe City of St. Louis, Missouri,amunicipal corporationand political subdivisionoftheState,andits
successors and assigns.

“ CityBallpark ProjectBonds’ meanstheportionof theBall park Project BondswhichispayablefromtheCity Financing
Amount.

“ CityFinancingAmount” meansafixedannual appropriationperFiscal Y ear of theCity,commencingnotearlierthan
theFiscal Y earbeginningJuly 1, 2005, intheamount of $4,200,000, or suchlesser amount asshall besufficient, toprovidedebt
serviceover 30yearsforadebtfinancingthat will provideanet sumof $60,000,000f orthepayment of Ball park Project Costs;
subjecttotheconditionsand limitationsthat (a) suchnet sumshall bereducedasmay benecessary toensurethat such appropriation
willbesufficienttoprovidesuchdebt service,(b) suchnet sumshall benet of al| Costsof | ssuanceinconnectionwithsuchdebt
financingand(c)noneofsuchnetsumshall beusedforBallpark operati ons,Ballpark Operating Repairsand M ai ntenanceor
Ballpark Capital Repairs and Improvements.

“CityNamingRightsFund” meansthefundby that nametobecreated pursuantto Section8.6 andheldby aFiduciary
approved by the City.

“City Naming Rights Fund Amount” means 37.5% of the Naming Rights Revenues.

“ClosingDate” meansthedateonwhichtheissuanceofall of theBallpark Project Bondsandthedepositrequiredby the
Cardinalsin accordance with Section 6.3(c) occurs.

“Code’ means the Internal Revenue Code of 1986, as amended, and the regulations thereunder.
“Community Event” means as described in Section 7.6.

“ConsgtructionMonitor” meanstheConstructionM onitorsel ected by the Stateandapprovedby theCity, theCounty and
the Cardinals.

“ Construction M onitor Agreameant” meansthe ConstructionMonitor Agreement, dated asof thedatehereof, amongthe
Construction Monitor, the Cardinal s and the Public Participants.

“Conaultant” meansaconstructionmanager, project manager, design-builder, architect, contractor, subcontractor, engineer,
vendor, supplier, consultant or other professional providing services with respect to the Project.

“Consultation” or “ Consult” means,withrespecttoany matter, that theconsultingparty shall keeptheother party or
partiesreasonably informedregarding suchmatter onanongoingbasi sand providetheother party or partieswiththeopportunity
toprovidecommentsor suggestionsonthematter, buttheother party shall not havetherighttoapproveor disapproveof suchmatter.

“Cogtsof | ssuance” means,withrespecttoany issueorseriesof Ball park Project Bonds, al | costsof issuingsuchBonds
including,withoutlimitation,anamount sufficienttopay i nterest onsuchBondsduringtheconstructionperiodof theBall park
Projecttotheextent permittedunder theCodefor tax-exempt bonds, debt servicereservesandany other reservesinconnectionwith
suchBonds,costs of credit enhancement,underwriters spreador discount, counsel fees(includingBond Counsel andcounsel tothe
Authority andtheParties), financial advisor fees, ratingagency fees, trustee, escrow and payingagent fees, accountingfees, printing
costs, fees and expenses of the Authority and any other costs in connection with such financing.

“County” meansSt.Louis County, Missouri,acounty andpolitical subdivisionof theState, anditssuccessorsandassigns.

“CountyBallpark ProjectBonds’ meanstheportionofthe Ballpark Project Bondswhich is payablefromtheCounty
Financing Amount.
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“ CountyFinandangAmount’ meansafixedannual appropriation,foraperiod of 30years commencingincal endaryear
2003,intheamount of $2,000,000i ncreasingannual ly by 3% onacompoundbasis, fromtax revenuesdepositedintheCounty
Conventionand Recreation Trust Fundestablished pursuantto Section67.657, RSMo., after makingall requiredrental payments
and otherpayments of feesand chargesowed by theCounty pursuant totheexistingterms(asof theEffectiveDate) of any | ease,
sub-leaseorfinancingofany kindrelatingtothesportsfacilitiesowned by theRegional Conventionand SportsComplex Authority
in the City and now referred to as the “Edward Jones Dome.”

“ DefaultRate” means thelesser of (a) 4% abovethe” PrimeRate” aspublished fromtimetotimein TheWall Street
Journalunderthecaption“M oney Rates” (or,ifnolongerso published,any substantially similar publishedrate) or (b) thegreatest
amount permitted by applicable Law.

“ Economi cAdivityTaxes' meansthetotal additional revenuereceivedby theCity onor after January 1,2002, fromtaxes
whichareimposedby theCity and other taxing districtsandwhicharegenerated by economicactivitieswithintheProject Site, over
theamount of suchtaxesgenerated by economicactivitieswithintheProject Siteincal endar year 1999, but excludingpersonal
property taxes,taxesimposed onsal esor chargesfor sleepingroomspai d by transi ent guestsof hotel sand motel sand sal estaxes
imposedby Section162.1100.5,RSMo. EconomicActivity Taxesshall takeintoaccount any paymentsinlieuof taxesmadeor
received with respect to any of the foregoing taxes.

“ Effective Date” means the date of this Agreement.

“ EstimatedBallpark ProjectCogts’ meansthetotal estimated Ball park Project Costs as set forthintheBallpark Project
ConstructionBudget deliveredpriortotheBond Offering Commitment Dateand asamended or suppl ementedfromtimetotimein
accordance with this Agreement.

“Event of Default” means any Event of Default as described in Section 12.1 or 12.4.
“Event of Non-Appropriation” has the meaning given to such term in Section 6.8.

“Extraordinary Capital Costs’ meansthe costs and expenses of repairs of or replacements to the Ballpark or any
componentthereofthat aretheresult of (i) catastrophi cactsof God, (ii) terrorismor insurgenceor (iii) other extraordinary events
whichwould not commonly or normally be expected toariseduringtheuseful life of the Ballpark or asimilarfacility but are
reasonably necessary toprotectthehealthorsaf ety of personsorproperty orto enabl e the Cardina stooperateandmaintainthe
Ballpark asaFirst-classFacility; provided, however, suchcostsand expensesshal | not constitutean Extraordinary Capital Costto
theextentthat such costs and expenses are (a)caused by ortheresult of thefailureby the Cardinal s to maintaintheBal lpark and
make andperformall necessary Ball park Capital Repairsand| mprovementsinaccordancewithArticleX of thisAgreement, (b) paid
from Net Proceeds of insurance or (c) the result of an expansion of the Ballpark.

“Fiduciary” means a bank, trust company or other entity having trust powersin the State.

“Final Completion” means,withrespecttotheBallpark Project,Ballpark VillagePhasel,Ballpark VillagePhasell, the
Transportation|nfrastructure Projectorany otherportionorcomponentof theProject, (a) thatal| of such portionor component of
theProjecthas beencompletedinaccordancewiththeapplicable plans,asevidenced by aCertificateof Completionacceptedby
theAuthority pursuantto Section5.12hereof; and (b)final certificatesof occupancy havebeenissuedforall portionsof such
component of the Project for which certificates of occupancy are required.

“Financial Instrument” means(except as otherwi sespecifically providedin Section6.3(c)) anirrevocabl el etter of credit
providingthebeneficiary thereoftheunconditional righttodraw thestated amount thereof i ssued by abank whoselong-term
indebtednessisrated A or better by at | east twonational ly recogni zedratingagenciesandexpressly providesthat that suchamount
will beavail ablewhenrequired; providedthat thePublicParticipantsshal | havetheright todisapproveof any Financial | nstrument
ifthey shall reasonably determinethat, asaresult of theformor substancethereof, therei sinadequateassurancethat thenecessary
amount or amounts will be available when required under this Agreement.

“Firg-dassFadlity’ meansastate-of -the-art M gj or L eagueBasebal | park whereinthel evel and qual ity of : (a) thebaseball
facilities,includingtheplayingfield and amenities,are consi stent withthelevel andquality of other M g or L eagueBasebal | parks
built within fiveyears priorto the Closing Date (oneyear priorto the Closing Dateinthecaseof public safety and security
components) for thepurposeof hostingM aj or L eagueBasebal | Gamesand (b) interior andexterior Ball park finishesarecomparable
totheleveland quality ofinteriorand exteriorfinishesin M aj or L eagueBasebal | parks built within fiveyearspriortoClosngDate
for the purpose of hosting Major League Baseball Games.

“Fiza Year” means(a) withrespecttotheStateandtheCity, eachtwel ve-month periodbeginningonJuly 1andending
onJune30and (b)withrespecttotheCounty,eachtwel ve-monthperiodbeginningon January 1andendingonDecember31,in
each case as such Fiscal Y ear may be changed from time to time in accordance with applicable Law.

“ForceMajeure’ meansany act of God, accident, fireor other casualty, earthquake, flood, war, riot, interventionby civil
ormilitary authorities of government,insurrecti onorother civil commotion, terroristact, material shortage, strike, boycottor labor
dispute(butexcludingany strike,boycott,laborstoppageorlockout orotherlabordisputewithorinvolvingbaseball players), court
orjudicial order,landacquisitiondelay, environmental requirement, archeol ogical i ssueor del ay inconnectionwithany I nterstate
64/Highway 40ramp,orany otherevent or occurrencebeyondthereasonabl econtrol of aParty hereto, that could not havebeen
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avoidedby exercisingduecareandthat causesaParty tobedel ayed or prevented fromtheperformanceof any covenant or obligation
hereunder. Any Party makingaclaimof ForceM ajeureshall notify theother Partieswithin30daysof any event of whichthey are
aware that is expected to result in aclaim of Force Majeure.

“Full InsurableValue’ meanstheactual replacement cost of theBall park Project, | essphysi cal depreciationandexclusive
ofland,excavations,footings,foundationsandparkinglots, providedthat, totheextent obtainable,innoevent shall suchvaluebe
less than the aggregate principal amount of the Ballpark Project Bonds at the time outstanding.

“GoodCause’ meansthat apersoncannotreasonably concludethatthepersonorfirmhasthecapability,exp erience,
technical competence, financial capacity or reliability necessary to perform the services required.

“ Governmental Authority” meansany government of any nation, stateor political subdivisionthereof andany entity
exercising executive, legislative, judicial, regulatory or administrative functions of or pertaining to government.

“HazardousMaterials’ means (a) “ hazardoussubstances” or“toxic substances” asthoseterms aredefined by the
ComprehensiveEnvironmental Response, Compensation,andLiability Act,42U.S.C. 89601 et seq., or by theHazardousMaterials
TransportationAct,49U.S.C.§ 1802et seq., all asnow andhereafter amended; (b) “ hazardouswastes” , asthat termisdefined by
the Resource Conservation and Recovery Act,42U.S.C.§6902¢et seq., as now and hereafteramended; (c) any pollutant or
contaminantorhazardous,dangerousortoxic chemical s,materialsor substanceswithinthemeaningof any other applicablefederal,
stateorlocallaw, regulation,ordinanceorrequirement (i ncl udi ng consent decreesandadministrativeorders) rel atingtoorimposing
liability or standardsof conduct concerningany hazardous, toxi cor dangerouswastesubstancesor material s, all asnow and hereafter
amended; (d)crudeoil orany fractionthereofwhichisliquid at standard conditionsof temperature and pressure (60degrees
Fahrenheitand14.7 poundsper squareinchabsol ute); (€) gasolineandany additivethereof, including, but notlimitedtoMethyl Tert
Butly Ether (“MTBE"), (f) any radioactivematerial ,i ncludingany source, special nuclear or by-product material asdefinedat 42
U.S.C.82011etseq., asnowandhereafter amended; (g) asbestosinany formor condition; and (h) polychlorinatedbiphenyls
(“PCBS") or substances or compounds containing PCBs.

“HomeGame” meansany M gj or L eagueBasebal | Gameplayed after theOpening DateinwhichtheTeamactsashost
teamforitsopponent (thatis,theTeamtakesthefieldinthefirsthalf of eachinningandbatsinthelast hal f of eachinningof such
Game); providedthat suchtermshall notinclude(a)amaximumofthreesuch Gamesper year playedat al ocationother thanthe
Ballparkifsuchgameisschedul ed orrescheduledby M aj orL eagueBasebal | at such otherlocation,(b)any post-seasongame
scheduledby M ajorL eagueBaseball tobeplayedat aneutral siteand (c)any such Gamepl ayed at adifferentlocationduringan
Untenantable Period.

“Indenture” means,withrespecttoany i ssueorseries of Ball park Project Bonds, theindentureor other legal document
settingforththetermsandprovisionsof suchBonds, includingtherightsof thehol dersof Bondsandtheobligationsof theissuer
thereof.

“Law” meansany law, statute,ordinance,rul e,regul ation,order, appropriati on,decreeor other requirementhavingthe
forceoflawand,where applicable, anyinterpretationthereof by any Governmental Authority havingjurisdictionwithrespectthereto
or charged with the administration thereof.

“Leasg’ meansthel easeby and betweentheAuthority andtheCardinal srelatingtotheBal | park havingthetermsand
conditionsreguiredby thisAgreement and suchother usual and customary termsand conditionsgoverningsportsfacility |leasesas
the Parties may approve.

“Lease Term” means the period during which the Lease is effective, as described in Section 7.4.

“Lien” meansany deed of trust, mortgage, pl edge, charge, hypothecati on, assignment, depositarrangement, lien(statutory
orotherwise), security interest, preferential arrangement of any kindwhatsoever, restriction, covenant, reservation, right, easement,
lease, other title or interest retention arrangement, and any other encumbrance of any nature whatsoever.

“MajorChange” meansany M aterial ChangeintheBall park Project Preliminary Drawingsor theBall park ProjectFinal
ConstructionDrawings,asthecasemay be, (a)totheseating capacity, theseatingbow! ortheoverall appearanceof theexterior or
thestructure oftheBall parkfromthat expressedintheBallpark Proj ect Fina ConstructionDrawings, (b) thatwouldadversely affect
thehealth,saf ety orsecurity oftheoccupantsof theBallpark or (c)thatwouldr esultinamaterial incr easeintheEstimated
Ballpark Project Costs.

“MajorL eagueBasdall” meansthel eagueof professional basebal | clubsconstitutingM ajor L eagueBasebal |, asnow
orhereafter constituted or organized, andany other leagueof professi onal basebal | clubswhichmay beconstitutedfromtimetotime
andrecognizedasamajorleagueauthorizedto play prof essional basebal | gamesundertheM aj orL eagueBasebal | Rulesand
Regulations.

“MajorLeagueBaseball Game’ means (a) any regul ar seasonor post-season M gj or L eagueBasebal | gametobeplayed
inaccordancewiththeschedul eestablishedby M aj or L eagueBasebal | and (b) any All-Star GamewhichtheTeamhasrequested,
through application or otherwise, be played within the boundaries of the City.

“MajorLeagueBaseball Rulesand Regulations’ means, collectively,theM ajorL eague A greement,theM ajorL eague
Constitution, theM ajor L eagueRul esand any other rul es, guidelines, bul | etins, directives, regul ationsor requirementsof theOffice
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of theCommi ssioner of M aj or L eagueBasebal | or any Personappoi nted by any of theforegoingthat aregeneral ly applicableto
Major League Baseball clubs, all as the same now exist or may hereafter be amended or adopted.

“Major LeagueBaseball Season” means each period commencingontheday ofthe Team's firstHome Gamein any
calendar year and ending on the day of the Team’ s last Home Game (including post-season games, if any) in such calendar year.

“Material Change” means any a change resulting in a cost increase or decrease of $5,000,000.

“NamingRights’ meanstherighttonametheBallpark,and shall notincludeany marketing,advertising,merchandising,
ticketsorotherrights,ortherighttonameany specific portionorareaoftheBall park; providedthat NamingRightsshall include
anon-exclusivelicenseoftheimageoftheBallpark (subjecttoany rights of M aj orL eagueBasebal | withrespectthereto) andthe
righttodisplay appropriatename signageontheexterioroftheBallpark and directi onal signageon theexteriorandinterior of the
Ballpark, all of which signage and uses shall be subject to the reasonable approval of the Cardinals and the Public Participants.

“NamingRightsRevenues’ meansall amounts andtheval ueof any other property, rightsorinterestsreceivedasaresult
ofthesale,transfer, assignment or other negotiationof theNamingRights, net of al| costsof implementation (suchassignage,
materials and artwork and other similar costs).

“NetProceeds’ means,whenused withregard toany insuranceaward withrespecttotheBallpark Project,thegross
proceedsfromtheinsuranceaward | essthe payment of all expenses(includingattorneys fees)incurredinthecollectionof suchgross
proceeds.

“NewStateRevenues’ means: (@) theincrease(beginningJanuary 1,2002) inthegeneral revenueportionof Statesal es
taxrevenuesreceived pursuantto Section 144.020RSM ofromtheProj ect Site,excludingsal estaxesthat are constitutionally
dedi cated,taxes depositedtotheschool districttax fundinaccordancewith Section 144.701 RSM o, sal esand usetaxesonmotor
vehicles,trailers, boatsand outboardmotorsandfuturesal estaxesearmarked by law for specific, non-general uses, over theamount
of suchtaxesgeneratedwithintheProject Siteincal endar year 1999; and (b) thei ncrease(beginning January 1, 2002) instateincome
taxwithheld on behalf of empl oyees by theempl oyerpursuant to Section143.221 RSMo, derivedfromsourceswithintheProject
Siteovertheamount of suchtaxesderivedfromsourceswithintheProject Siteincal endaryear 1999. New StateRevenuesshall
take into account any paymentsin lieu of taxes made or received by the State with respect to any of the foregoing taxes.

“Opening Date” means the first Major League Baseball Game to be played at or in any portion of the Ballpark.

“Parties’ means, with respect to this Agreement, the State, the City, the County and the Cardinals.

“Party” means the State, the City, the County or the Cardinals, as applicable.

“Permitted Encumbrances’ means the liens, encumbrances and exceptions set forth in Exhibit __.

“Person” meansany individual , firm, partnership, corporation, company, association, j oi nt stock association, or body
politic; and shall include any trustee, receiver, assignee, or other similar representative thereof.

“PILOTS’ means those paymentsin lieu of taxes payable under Section 8.7.

“Project” means the Ballpark Project, Ballpark VillagePhase |, Ballpark Village Phase || and the Transportation
Infrastructure Project.

“Project Site” meansthe Ballpark Project Site,the Ballpark VillagePhasel Site,theBallpark VillagePhasel | Siteand
the Transportation Infrastructure Project Site.

“Projected Economic Activity Taxes’ means the projected Economic Activity Taxes set forth on Exhibit __ hereto.
“Projected New State Revenues’ means the projected New State Revenues set forth on Exhibit ___ hereto.
“Public Participants’ means, collectively, the State, the City and the County.

“PublicParticipants FinancdingAmounts’ means, collectively,the StateFinancing A mount, theCity Financing Amount
and the County Financing Amount.

“RedadopmentContrad” meansacontract tobeenteredintoby and betweentheAuthority and/or any PublicParticipant
andtheCardinals and/oraBallpark VillageDevel oper fortheredevel opment, rehabilitationor renewal of any portionof theProject
and Project Site in conformity with the Redevelopment Plan and in accordance with the Act.

“ RedevelopmentPlan” meansthesports centerredevel opment planwithrespecttotheProject Sitetobeapprovedin
accordance with the Act.

“ Related Agreamants’ meanstheRedevel opment Plan, theRedevel opment Contracts, thel ndenturesandal | agreements,
documentsandinstruments executed and deliveredor contempl atedby thisAgreementtobeexecutedanddeliveredby oneor more
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of the Parties in connection with the transactions contemplated by this Agreement.

“ Relocation Requirements’ meanstheRel ocationPolicy of theCity adopted December 20, 1991 by OrdinanceNo. 62481
and any otherrel ocationregquirementsunder applicablelawincludingany appli cabl erequirementsof Sections523.200and523.205,
RSMo, as amended.

“Rent” means the rent to be payable by the Cardinals under the Lease, as more fully described in Section 7.5.
“ State” means the State of Missouri, and its successors and assigns.

“ StateBal Ipark ProjectBonds’ meanstheportionoftheBallpark Project Bondsissued orcausedtobeissued by oron
behalf of the State in accordance with Section 6.13.

“ StateFinancing Amount” meansafixedannual appropriationper Fiscal Y ear of theState, commencingnotearlierthan
theFiscal Y ear of theStatebeginningonJuly 1, 2005, intheamount of $7,000,000, or suchlesser amount asshal | besufficient, to
providedebt service over30yearsforadebt financingthat will provideanet sumof $100,000,000f orthepayment of Ballpark
Project Costs; subjecttothefoll owingconditionsandlimitations: (a) suchnet sumshal | bereducedasmay benecessary toensure
thatsuch appropriationwill besufficienttoprovidesuchdebt service; (b)suchnet sumshall benet of all Costs of | ssuancein
connectionwithsuchdebt financing; (c)noneof such net sumshall beusedfor Ball park operations, Ball park Operating Repairsand
M aintenanceorBallpark Capital Repairsand | mprovements;and (d)innoyearshal | thetotal amount appropriatedby theStatefor
any reason under this Agreement and any Related Agreements exceed $7,000,000.

“ StateNamingRightsFund” meansthefund by that nametobecreated pursuantto Section8.6andheldby aFiduciary
approved by the State.

“ State Naming Rights Fund Amount” means 62.5% of the Naming Rights Revenues.

“ Substantial Completion” means,withrespecttotheBallpark Project,Ballpark VillagePhasel,Ballpark VillagePhase
I1,theTransportation|nfrastructureProject or any other portionor component of theProject, (a) that al | of such portionor component
oftheProjecthasbeencompletedinaccordancewiththeapplicableplans, asevidencedby aCertificateof Substantial Completion,
and (b)temporary certificates of occupancy havebeenissuedforall portionsof suchcomponent of theProjectforwhichcertificates
of occupancy are required.

“Team” means the Major League Baseball franchise owned by the Cardinals and known as the “ St. Louis Cardinals”.
“Term” means the Term of this Agreement as specified in Section 13.1.

“TransportationI nfrastructureProject” meanstheportionofthepublicinfrastructureimprovementstobeconstructed
in connection with the Project specified in Exhibit __.

“Trangportation | nfrastructureProject Costs’ meansall of thecosts of planning,designing,acquiring,constructingand
equippingtheTransportation|nfrastructure Projectand of acquiringand assemblingtheTransportationI nfrastructureProject Site,
including all costs related or incidental thereto.

“Transportation| nfrastructureProjectSite” meansall of thereal estateandintereststherein comprisingthesiteforthe
Transportation Infrastructure Project, as described in Exhibit __.

“Trustee” mean, with respect to any issue or series of Ballpark Project Bonds, the trustee under the related | ndenture.

“UntenantablePeriod’ meansany periodfollowingdamagetoordestructionoftheBallpark,orfollowingtheoccurrence
ofaForceMajeureeventorcircumstance,duringwhichtheBallpark cannot reasonably beusedtoplay aMajor L eagueBasebal |
Game.

Section 1.2 Rules of Construction.

(a) W ordsofthemasculinegender shall bedeemed and construed toincludecorrelativewordsof thefeminineand
neuter genders. Unlessthecontext shall otherwiseindicate, wordsi mportingthesingul ar number shall includetheplural andvice
versa, andwordsi mporting personsshall includefirms, associationsand corporations, includingpublicbodies, aswell asnatural
persons. Theterm“including” shall notbeinterpretedtoexcludeanyitemsnotspecifically enumerated. All referencesinthis
Agreementtodesignated” Articles’," Sections’ andother subdivisionsaretothedesignated Articles, Sectionsandother subdivisions
ofthis Agreementasoriginally executed. Thewords"herein”,* hereof” and“ hereunder” and other wordsof similarimportreferto
this Agreement as awhole and not to any particular Article, Section or other subdivision unless the context indicates otherwise.

(b) The table of contents and the headings and captionsin this Agreement are not a part of this Agreement.

(c) Accountingterms usedinthis Agreementand not otherwis edefined herein have the meaning given to them by
generally accepted accounting principles.

(d) The Exhibits and Addendato this Agreement are included in and are a part of this Agreement.
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(e) References herein to any particularsectionoftheCode, the Act, any other legislation or federal or State
regulationsshall bedeemedtorefer al sotoany successor sectiontheretoor toredesignati onsthereof for codifi cati on purposes, unless
otherwise specifically provided herein.

ARTICLE I
REPRESENTATIONSAND CONDITIONSTO EXECUTION
Section 2.1 Representations by the Public Participants.
€) Representations by the State. The State represents to the City, the County and the Cardinals that:
@) EachStatesignatory isadepartment of theState, duly created and existing under the laws of the State.
(i) Each State signatory haslawful power and authority to enter into, execute, and deliver this Agreement

onbehalf of the State, andhasbeenduly authorizedtoexecute, deliver and performthisAgreement, actingby andthroughitsduly
authorizedofficers; andthisAgreementisthelegal, valid andbinding obligati on of the Stateenforceabl einaccordancewithitsterms.

(iii) Theexecutionanddelivery ofthis Agreement by the Office of Administration and the Department of
Economic Developmentonbehal f of the Statewill not result inabreach of any of thetermsof, or constituteadefault under, any
indenture,mortgage,deedoftrust,leaseor otheragreementorinstrumenttowhichtheStateisaparty or by whichitorany of its
propertyisbound,ortheconstitutionorlawsoftheState,orany of theconstitutional or statutory rulesor regul ationsapplicableto
the State or its property.

(iv) Theeconomic benefit of Major League Baseball in general and the Team in particular is of critical
economicconsequencetotheState, theCity andtheCounty andwithout theassi stanceprovided by thePublicParti ci pantsdescribed
hereinthereisareal andpresent danger that theState, the City andtheCounty couldloseM gj or L eagueBasebal | andthe Teamand
such loss would pose irreparable harm to the economies of the State, the City and the County.

(b) Representations by the City. The City represents to the State, the County and the Cardinals that:

0) The City isamunicipal corporation and political subdivision of the State duly organized and existing
under its charter and the constitution and laws of the State.

(i) TheCity haslawfulpower and authority to enter into, execute and deliver this Agreement and to carry
outitsobligationshereunder andby all necessary actionof itsBoard of Aldermenhasbeenduly authorizedtoexecute, deliverand
performthis Agreement,actingby andthroughitsduly authorizedofficers; andthisAgreementisthelegal, validandbinding
obligation of the City enforceable in accordance with its term.

(iii) The execution and delivery of this Agreement by the City will not conflict with or resultin abreach
ofany oftheterms of, orconstituteadefaultunder, any indenture, mortgage, deed of trust, | easeor other agreement or instrument
towhichtheCityisaparty orby whichitorany of its property is bound, or the constitution or laws of the State, orany ofthe
constitutional or statutory rules or regulations applicable to the City or its property.

(iv) Theeconomic benefit of MajorL eague Baseball in general and the Team in particular is of critical
economicconsequencetotheCity andwithouttheassi stanceprovidedby thePublicParticipantsdescribedhereinthereisareal and
presentdangerthattheState,theCity andtheCounty couldloseM aj or L eagueBasebal | andtheTeamand suchlosswould pose
irreparable harm to the economies of the State, the City and the County.

(c) Representations by the County. The County represents to the State, the City and the Cardinals that:

(i) TheCountyisapoliticalsubdivisionof the State organized and existing under its charter and the
constitution and laws of the State.

(i) The County haslawful power and authority to enter into, execute and deliver this Agreement and to
carry outitsobligationshereunder andby all necessary actionof itsCounty Council hasbeenduly authorizedtoexecute, deliverand
performthis Agreement, actingby andthroughitsduly authorized officers; andthisAgreementisthelegal, validandbinding
obligation of the County enforceable in accordance with itsterm.

(iii) Theexecution and delivery of this Agreement by the County will not conflict with or result in abreach
ofany oftheterms of , or constituteadefaul t under, any indenture, mortgage, deed of trust, | easeor other agreement or i nstrument
towhichtheCountyisaparty or by whichitorany of itsproperty isbound, ortheconstitutionorlawsof theState, or any of the
constitutional or statutory rules or regulations applicable to the County or its property.

(iv) Theeconomic benefit of Major League Baseball in general and the Team in particular is of critical
economicconsequencetotheCounty andwithout theassi stanceprovided by thePublicParticipantsdescribed hereinthereisareal
andpresentdanger that theState, theCity andtheCounty couldl oseM ajor L eagueBasebal | andthe Teamand suchlosswoul dpose
irreparable harm to the economies of the State, the City and the County.
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Section 2.2 Representations by the Cardinals. The Cardinals represent to the Public Participants that:

€)] TheCardinals arealimitedpartnership duly organized,validly existingandingoodstandingunder
the laws of the State, with all power to enter into this Agreement and to perform their obligations hereunder.

(b) This A greementhasbeenduly authorized, executedanddelivered by theCardinal sandisthelegal,
valid and binding obligation of the Cardinals enforceable in accordance with itsterms.

(c) No consent,approval, authorization, order, registrationor qualificationby orwithany Governmental
Authority (otherthanthoseal ready obtained)isrequiredinconnectionwiththeexecutionanddelivery of thisAgreementby the
Cardinals.

(d) All consentstothisAgreementwhichtheCardinal sareobligatedtoobtainduetoM ajor L eague
Baseball Rules and Regulations or any other contract or agreement have been duly obtained.

(e) Theexecution,delivery andperformanceof thisAgreement by theCardinal swill notconflictwithor
violate any existing or, to the best of the Cardinals’ knowledge, any proposed M ajor League Baseball Rules and Regulations.

) Theexecutionand delivery ofthis Agreement by the Cardinals willnot conflictwithorresultina
breachofany of theterms of,,orconstituteadefault under, any indenture,mortgage, deed of trust, | easeor other agreement or
instrumenttowhichtheCardinals areaparty orby whichthey orany of their property arebound, ortheconstitutionor lawsof the
State.

TheCardinals oranAffiliateof theCardinal spresently ownall of thereal property comprisingthe
Project Site except for the Acquisition Parcels.

(h) The Cardinals own the Team.

0) Withouttheassi stanceprovided by thePublicPartici pantsdescribed hereintherei sareal and present
dangerthat,asaresult of busi ness,economic andcompetitiveconditionsaffectingtheCardinal sandtheir currentbal | park, theState,
the City and the County could lose Major L eague Baseball and the Team.

@) Busch Stadium, thefacility atwhichthe Teampresently playsitsHomeGames, wasconstructedin
1966and despitemajorrenovationsis projectedto become unsuitable foruseby the Teamabsent substantial and expensive
improvementand rehabilitationwhichtheCardinal shavedeterminedwoul dnot becost-effectiveandwoul d not besufficientto
maintai nthecompetitivenessof theTeam. TheCardinal s,inconsul tationwiththePublicPartici pants, havedeterminedthat themost
cost-effective means of replacing Busch Stadium is through the financing and construction of the Ballpark as provided herein.

(k) Theamountsof (i) Projected EconomicActivity TaxessetforthonExhibit___heretoaretheCardinals’
estimateoftheEconomic Activity Taxesthat theCity and other taxingdistrictswoul dreceivefromtheBall park Project, Ball park
VillagePhasel and Ballpark VillagePhasell and (ii) Projected New StateRevenuesset forthon Exhibit___heretoaretheCardinals’
estimateoftheNew StateRevenuestheStatewoul d receivefromtheBall park Project, Balpark VillagePhasel andBad I park Village
Phasell;ineachcasebased (X) uponavailablefactsandinformationat thetimesuchinformationwasprepared, (y) uponvarious
assumptionsbelievedtobereasonabl e(including, without limitation, theassumptionthat theProjectiscompl eted ascontempl ated
by suchestimates) and(z) uponcertai nfutureeventswhicharebeyondthecontrol of theCardinal sand cannot bepredictedwith
certainty; providedthat theCardinal smakenorepresentati onthat theProject will generatetheProjected EconomicActivity Taxes
or the Projected New State Revenues.

Section 2.3 Conditionsto Execution of Agreement.

The execution of this Agreement by the Parties shall be subject to the following conditions:

(a) Thereceiptby eachof thePartiesof acompl eted copy of thisAgreementinformandsubstanceacceptableto
them without any blanks and having attached thereto all Exhibits.

(b) The General Assembly shall have passed the Act and the Act shall have become law.

(c) TheAdmissionsTax Amendment shall havebeen passed by theBoard of Aldermenof theCity andshall have
become law.

(d) ThePublic Participantsshall haveapprovedtheestimated Ballpark Project Costs as set forthintheBallpark

Project Construction Budget.

(e) ThePublic Participants shall havebeen providedwithaschedul esettingforththethen-esti mated datesof
commencement and completion for the principal obligations of each of the Parties under this Agreement.
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ARTICLE 111
THE PROJECT
Section3.1 Pr oj ect Scope. TheProject shall becomprisedof thefollowingcomponents (a) theBalpark Project;
(b) Ballpark Village Phase |; (c) Ballpark Village Phase I1; and (d) the Transportation Infrastructure Project.
Section 3.2 Ballpark Project Schedule. Subject to Force Majeure and the provisions of this Agreement:
(a) TheCardinalsshall causetheBallpark Project to besufficiently completed to permit the Teamtoopenand play
all Home Games of the 2005 Major League Baseball Season in the Ballpark.
(b) The Cardinals shall cause Substantial Completion of the Ballpark Project to occur on or before April 1, 2006.
(c) The Cardinals shall causeFinal CompletionoftheBallpark Projecttooccuronor before 360days after the

Substantial Completion of the Ballpark Project.

(d) Thedevelopmentand construction of the Ballpark shall beundertaken pursuant to this Agreement and the
Redevelopment Planand the Redevel opment Contract approv ed by thePublicParticipants, theAuthority andtheCardina sconsi stent
withtheterms ofthis A greement. TheRedevel opment Planand Redevel opment Contract shall providefor further detail regarding
theconstruction,timingand phasingofthedevel opment of theBallpark and shall containsuchfurther termsand provisionsnot
inconsi stentwiththetermshereof asthePartiesmay deemnecessary andappropriate. TheRedevel opment Planshall alsocontain
an analysis of the factors which qualify the Project Site as a blighted area or conservation area under the Act.

Section3.3 Ballpark VillagePhasel Schedule. SubjecttoForceM ajeure, any delay inthecompl etion of the
Ballpark Project permittedby thetermsof thisAgreement (whichdel ay shall causeacommensuratedel ay inthetimessetforthin
this Section) and the provisions of this Agreement:

(a) TheCardinals shall causethedevelopment of Ballpark VillagePhasel tobecommenced onor beforeApril 1,
2006.

(b) TheCardinals shall causeSubstantial Completion of Ballpark Village Phasel to occur onor beforeApril 1, 2011.

(c) TheCardinalsshall cause Final Completion of Ballpark Village Phasel to becompleted onor before 180 days

after Substantial Completion of Ballpark Village Phase I.

(d) Thedevelopmentand construction of Ballpark Village Phasel shall be undertaken pursuant to this Agreement
andtheRedevel opment Planand theRedevel opment Contractapprovedby thePublicParticipants, theAuthority andtheCardinals
consistentwiththeterms ofthis Agreement. TheRedevel opment Planand Redevel opment Contract shal | providefor further
customary detail regardingthetimingand phasi ng of thedevelopment of Ball park VillagePhasel andshall containsuchother usual
andcustomary termsand provisionsgoverningdevel opment agreementsasarenotinconsistentwiththetermsof thisAgreement.

Section3.4 Ballpark VillagePhasell Schedule. SubjecttoForceMagjeure, any delay inthecompletion of the
Ballpark Project permitted by thetermsof thisAgreement (whichdel ay shall causeacommensuratedel ay inthetimessetforthin
this Section), and the provisions of this Agreement:

(a) TheCardinalsshall usetheir best effortsto causethe devel opment of Ballpark Village Phasell to becommenced
asfollows: oneBlock onorbeforeApril 1,2009; twoBlocksonor beforeApril 1,2010; andthreeBlocksonor beforeApril 1,2011.

(b) TheCardinals shall usetheirbesteffortsto cause Substantial Completion of Ballpark Village Phase |1 to occur
on or before April 1, 2014.

(c) TheCardinals shall usetheirbesteffortstocauseFinal Completionof Ballpark Village Phase || to be completed
on or before 180 days after the Substantial Completion of Ballpark Village Phase I1.

(d) Thedevelopmentand constructionof Ballpark Village Phasell shall be undertaken pursuant to this Agreement
andtheRedevel opment Planand theRedevel opment Contract approved by thePublicParticipants, theAuthority andtheCardinals
consistentwiththeterms of this Agreement. TheRedevel opment Planand Redevel opment Contract shall providefor further
customary detail regardingthetimingandphasing of thedevel opment of Ball park Vil lagePhasel | and shal | containsuchusual and
customary terms and provisions governing development agreements as are not inconsistent with the terms of this Agreement.

Section3.5 TransportationInfrastructureProject Schedule SubjecttoForceMajeureandthe availability
ofadequatefundingforthepayment of Transportati onInfrastructure Project Costsinadditiontothefundingtobeprovided by the
Cardinals pursuantto Section6.11,andtotheprovisionsofthis Agreement,theCardinals shal | causeFinal Completionof the
Transportation|nfrastructureProjectinatimely manner consi stentwiththecompl etionschedul esfor theother componentsof the
Project; providedthat theCardinals shall bepermittedto del ay completionof any rel ocationor reconstructionof theeast boundaccess
ramptoHighway 40/1 nterstate64 asshall becaused by theMissouri Department of Transportationand other jurisdictionswhose
consent to such relocation or reconstruction is required.
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Section 3.6 Defaults and Remedies Regarding Ballpark Village Project Schedules.

(a) Notwithstandingany otherprovisionof this Agreement, if the Cardinalsfail to comply with Section 3.3 or Section
5.9hereoftheCardinal sshall makethepaymentsspecifiedin(c) below, andtheAuthority andthePublicParticipantsshall notbe
entitledtoany otherrelief, compensationor penaltiesasaconseguenceof suchfailureandsuchfailureshall notbeaviolationor
adefault orEventof Default underthis Agreement. ThePublicParticipantsandtheAuthority hereby waiveany other remedy which
may be available at law or in equity, under this Agreement or otherwise.

(b) Notwithstandingany other provisionof thisAgreement, if theCardinal sfail tocomplywith Section3.4or Section
5.10hereoftheCardinals shall transfertheproperty specifiedin (d)bel ow, and theAuthority andthePublicParti cipantsshal | not
beentitledtoany otherrelief,compensationorpenaltiesasaconsequenceof suchfalureand suchfailureshall notbeaviolation
or adefaultor Eventof DefaultunderthisAgreement. ThePublicParticipantsandtheA uthority hereby waiveany other remedy
which may be available at law or in equity, under this Agreement or otherwise.

(c) IftheCardinals shall failto meetthebenchmarks and milestones regarding congtruction of Ballpark Village Phase
lasagreeduponintheRedevel opment Contractor causetheFinal Completionof Ballpark VillagePhasel inaccordancewith Section
3.3(c),theCardinals shall pay tothe StateandtheCity, intheaggregate, onor beforeM arch 31 of eachyear,commencingMarch
31,2010,anamountequaltotheBallpark VillagePhasel Liquidated Damagesfor suchprioryear reducedby (thatis, thereshall
besubtractedtherefrom)theamount determinedby multiplyingsuch Liquidated Damages amountby afractionthenumerator of
whichistheamountwhichhasbeenexpendedby theCardinals forBall park VillagePhasel Costsasof theendof suchprior calendar
year(asevidencedinaccordancewith Section5.10(b)) and thedenominatorof whichis $100,000,000; providedthat, subjecttothe
limitationcontainedinthelast sentenceof thissubsection(c), theLiquidated Damagesamount assoreducedfor any prior calendar
year shall befurther reducedby (thatis, thereshal |l besubtractedtherefrom) theamount of theBal I park VillagePhasel Tax Revenues
forsuchpriorcalendaryear. Notwithstandingtheforegoingor any other provisionof thisAgreement, nosuchamount shall be
required tobepaid underthis subsection(c)forany calendaryearorportionthereof (on apro ratabasis) followingthe Final
CompletionofBallpark VillagePhasel . Inthecaseof Ballpark VillagePhasel Liquidated Damagespayabl etotheCity pursuant
tothis subsection(c),theCollector of RevenuefortheCity of St. L ouisshall allocateal | revenuesreceived fromsuch payments
amongall taxing districts(excludingtheState) onthesamepro-ratabasi sassuchtaxingdistrictsreceivedtaxesfromBal lpark Vil lage
Phasel inthat calendaryear. Notwithstandingtheforegoing,innoevent shall theCardinal sbeentitledtodeducttheBal lpark Village
Phasel TaxRevenuesfromsuchLiquidated Damages amountif ortotheext entthat Bond Counsel determinesat thetimeof issuance
oftheStateBallpark Project Bonds,orat any timethereafter, that suchdeductionwoul dadversely impacttheexclusionof theinterest
onany seriesof StateBallpark Project Bondsfromgrossincomeforfederalincome tax purposes. TheStateandtheCity shall cause
Bond Counsel to advise the Cardinals of Bond Counsel’sinitial determination asto such impact as of the date of this Agreement.

(d) Intheeventor eventsthat thedevel opment of aBlock of Ballpark VillagePhasel | isnot commencedby thetime
setforthinSection3.4(a) and Section5.11(c), theCardinal sshall promptly thereafter convey or causetheconveyancetothePublic
Participantsortheir designeesof goodand marketabl efeesimpl etitletooneBlock (assel ected by theCardinal s) of theBal | park
VillagePhasell Site,subj ect only to Permitted Encumbrances. Notwithstandingtheforegoing, theCardinal sshall notberequired
sotoconvey theBowlingParcelunlesssuch Parcelisthen owned by theCardinals. Any subsequent devel opment of any Block of
Ballpark VillagePhasell by thePublic Participants ortheir designeesshall beinaccordancewiththeRedevel opment Planandthe
Redevelopment Contracts.

(e) OntheClosingDate, theCardinal sshall causetoberecordedwiththeRecorder of Deedsof theCity acovenant
runningwiththeland(the* Commencement Covenant”) withrespecttotheBallpark VillagePhasel | Site,inaformandsubstance
approvedby thePublicParticipants, whichapproval shall not beunreasonably withhel d. TheCommencement Covenant shal | reflect
theobligationoftheCardinals totransfertherespectiveBlocksoftheBallpark VillagePhasell Siteandall rightsof theCardinas
under theRel ated Agreementswhi ch pertaintotherespectiveportionof theBall park VillagePhasel | Siteintheeventor eventsthat
the development of such Blocks is not commenced in accordance with Section 3.4(a) and Section 5.11(c). All financing
encumbrances of the Cardinals shall be subordinated to the Commencement Covenant.

ARTICLE IV
ACQUISITION AND OWNERSHIP OF THE PROJECT SITE

Section4.1 Acquisitionof ProjectSite. TheCardinals shall acquireand assemble the Project Site, including all
reversionary rights,whetherby purchaseordonation,providedthat (a)theCity orthe Authority shall, if necessary, acquirethe
AcquisitionParcels fortheCardinals by eminentdomain as providedinthis Article,(b)theCardindsshdl notberequiredtoacquire
theBowlingParcel unlesstheCardinal sdeterminethat suchacquisitioniseconomically feasibleand(c) theCardinals' obligation
toacquireandassembletheTransportationlnfrastructure Project Siteshall besubjecttotheprovisionsof Section6.11. The
Cardinalsshall obtainall necessary titlecommitments, inspections, tests, surveysandreportsandsel ect, hireandretainal | necessary
experts, professionals and other Consultants and staff necessary to acquire and assembl e the Project Site.

Section 4.2 Negotiated Pur chaseof AcquisitionPar cels. The Public Participants and the Authority shall
cooperatewiththeCardinals inmakingreasonabl e effortstoacquiretheA cquisition Parcel sby negotiation, andshal |l usetheir best
effortstoconvey orlease,ortocauseany relatedentity toconvey orlease,totheCardinal sonreasonabl etermsany A cquisition
Parcels ownedby them, but excluding any obligationto expendfunds,orinany way tounderwritecosts associatedwiththe
AcquisitionParcels. TheCardinal sshall notberequiredtotaketitletoany singleparcel until suchparcel isnecessary toconstruct
aparticular component of theProject. TheCardinal sshall consultwiththePublicPartici pantsandtheAuthority duringthisperiod
andshall notify thePublicParticipantsandtheAuthority inwritingastotheproposedtermsof any purchaseagreementprior tothe
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executionof suchagreement. Any purchaseagreementswithrespecttoanAcquisitionParcel shall provideforentry by theCardinals
upontheparcel at reasonabl etimesandwithpriorwrittennoticetotheparcel’ sowner of recordduringthetermof thepurchase
agreementfor thepurposeof conductingafinal survey, environmental review, soil stestandany otherinvestigati onsor testsdeemed
necessary by the Cardinals.

Section4.3 Condemnationof Acquisition Par cels.TheCardinals may notify the Public Participants and the
Authorityinwritingthat they desire the City ortheAuthoritytoinitiate, andtheAuthority shall thereuponinitiate, eminentdomain
proceedingstoacquireall orany portionoftheAcquisitionParcels, orinterestsintheAcquisitionParcel s(includingeasements, rights
ofway,licensesandleasehol d estates), not subjectto purchaseagreementsinaccordancewith Section4.2. Condemnationshall be
undertakeninthenameofandby theAuthority,andtheAuthority shall diligently prosecuteall suchproceedingsforandtoacquire
theA cquisitionParcel sby eminentdomain. TheAuthority shall selectlegal counsel (subjecttotheapproval of theCardinal swhich
shall notbeunreasonablywithheld). TheCardinal sshall havetherighttodirecttheAuthority’ scounsel insuchcondemnation
proceedingsprovided suchdirectionsareconsi stentwiththemannerinwhichthePublicParti ci pantsconduct their owncondemnation
proceedings. TheCardinal sshall beresponsibl eforthepayment of all costsof such proceedingsandfor payment of damages
awardedinany such eminentdomainaction. TheAuthority andtheCardinal sshall cooperateinsuchproceedingsandexecuteal |
documentswhichmay bereasonably necessary duringtheprosecutionof such proceedings. Duringthecondemnati onproceedings,
theCardinals andtheiradvisersshall regularly consultwiththeAuthority, asfromtimetotimerequested by theAuthority, regarding
thestatusandfairsettlementval ueof each such case. Withrespect toeachcondemnati onproceedingtheAuthority shall provide
theCardinals withwrittennoticeof thecommissioners’ award immediately uponrecei pt of noticethereof, andtheCardinal sshall
providetheAuthority withwrittennoti ceof the Condemnation Commitment Dateat |eastfivedaysprior thereto, togetherwiththe
letterof credit,cash escroworothersecurity requiredby this Section. AdviceandconsultationwiththeAuthority shall continue
throughout suchproceedings. Thefollowingadditional provisionsshall al soapply toany suchcondemnationproceedings:

(a) TheAuthority,priortotheappointment of apprai sal commissioners, shall useitsbest effortstoobtaintheconsent
of each defendant property owner, subject to reasonabl e terms and conditions,fortheCardinals to conduct afinal survey,
environmentaltests, soil stestsand suchotherinvestigationsandtestsastheCardinal sdeemnecessary. Intheal ternative, the
Authority may fileamotionwiththecourtinwhichthepetitionfor condemnationof any A cquisitionParcel isfiledprovidingfor
theinspectionofthat parcelby theCardinalsonbehal f of theAuthority, attheCardinals’ cost, subjecttoreasonabletermsand
conditions.

(b) TheCardinals shall delivercopies of theforegoingsurveys, testsandreportstothePublicParticipantsandthe
Authority fortheirreview. Notwithstandingany other provisionof thisAgreementtothecontrary, theAuthority shall notberequired
totakeownershipof any AcquisitionParcel condemned hereunder unlessthe A uthority shall beprovidedreasonabl eevidencethat
suchparcel i sfreeof contaminationby HazardousM ateri al sor that theCardi nal shaveadopted aplan of remedi ationandindemnity
satisfactory to the Public Participants and the Authority in their reasonable discretion.

(c) UpontheCardinals' request,theAuthority shall fileexceptionstoany commissioners’ reportdeemedexcessive
intheCardinal s’ judgment. Inaddition, theAuthority may, atitsoption, fileexceptionstoany commissioners' reportwithrespect
toany parceliftheaward statedinsuchreportisgreater thantheCardinals’ appraisal for suchparcel. Uponsuchrequest by the
Cardinals,andsubjecttothefull fundingthereofby theCardinals,theAuthority shall timelyfileanddiligently prosecutesuch
exceptions.

(d) TheCardinal sshall havetherighttodirectthat theAuthority terminateany condemnation proceedingtoeffect
asettlement of such proceeding. InsucheventthisAgreementshall continueandtheA uthority shall continuetodiligently prosecute
any other condemnation proceedings pending at such time.

(e) AttherequestoftheAuthority inconnectionwithany condemnationactionforany AcquisitionParcel, atleast
fivedayspriortothe Condemnation Commitment Datefor suchparcel theCardinal sshall deposit al etter of credit, cashescrow or
othercommercially reasonabl e security acceptabletotheAuthorityinitsreasonabl ediscretion, tobeheldassecurity forthe
Cardinals' obligationhereundertoberesponsiblefor all costsof litigationandfor payment of damagesawarded. Theamountof such
letter of credit, cash escrow or other security shall be equal to the actual damages awarded, reduced by the amount of any
commissioners' award paidintocourt insuch condemnationaction. If, after suchletter of credit, cashescrow or other securityis
established,thecondemneepresents ahigherappraisal at any trialon exceptions,attheA uthority’ srequesttheCardinal sshall
increasetheamount of suchletterof credit,cash escroworother security toequal suchappraisal. Suchletter of credit, cashescrow
orothersecurity shall beheld until thefinaltotal amount of damages awardedin connectionwiththeacquisitionof suchparcel sby
condemnationisfinally determined, whether by abandonment, final judgment (subjecttonofurther appeal ) of any suitonexceptions
orsettlementandat suchtimeshal | beappliedtowardthedamagesawardedinsuchcondemnationsuitandthepurchasepriceunder
any optionorpurchasecontracts, and any remai ningamount shall berefundedtotheCardinals. If theCardinalsdonotdeposita
satisfactory letter of credit, cashescrow or other security atleast fivedayspriortosuchCondemnation Commitment Dateasrequired
hereby, the Authority may dismiss or abandon such condemnation action, in addition to the other remedies available hereunder.

) Prior to the payment of damages into the office of the Clerk of the Circuit Court and recording of the
commissioners’ report inany condemnationaction,and priortotheAuthority takingtitlepursuanttoanegotiated purchasepursuant
toSection4.2,thePartiesandtheAuthority shall executeand record anomineeagreement statingthat theAuthority istakingbare
legaltitlethrougheminentdomain asthenomineeoftheCardinalsinordertocarry out thepublicpurposesservedby theProject,
thattheCardinals hold all beneficialinterest,that the Cardinals havesol e responsibility for theconditionand maintenanceof the
parcelandthattheCardinals shall indemnify the Public Parti cipantsandthe A uthority againstall costsandliabilitiesinconnection
withsuchparcel. Immediately after theA uthority takestitl einany such eminent domainsuit or negotiated purchase, unencumbered,
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feesimpletitletosuchproperty shall beconveyedby theAuthority totheCardinal sby quitclaimdeed, inaformacceptabl etothe
Authority, whichshall subjecttheproperty tothetermsof thisAgreement, andtheCardinal sshal | accept suchtransfer andarrange
for recording such quit claim deed.

Totheextent permittedby applicable Law,theCity,inconsult ationwiththeStateandtheCounty, shall perform
the obligations and undertakings of the Authority under this Section 4.3 until such time as the Authority is created and operating.

Section4.4 Relocation. Asexpeditiously asiscommercially feasible, theCardinal sshall rel ocateor causethe
relocation of all occupants of and businesses |ocated on the Project Site in accordance with the Relocation Requirements.

Section4.5 Titlelnsurance. Onor beforetheBond Offering Commitment Date, theCardinal sshall causetobe
deliveredtotheAuthority andthePublicParti cipantsacommitmentfor thei ssuanceof atitl einsurancepolicy (AmericanLandTitle
Association, StandardL oanPolicy Additional Coverage(1992)),inamaximumamount equal totheaggregateprincipal amount of
theBallpark Project Bondsexpectedtobeissued, insuringthattheAuthority’ sinterestintheBallpark Project Siteisfreeandclear
ofallliensand encumbrances except Permitted Encumbrances, andwhichshall providefor mechanics’ liencoverage, accessand
zoningcoverageandthedeletionof all standard exceptions. Promptly followingtheClosing Date, theCardinal sshall causetobe
deliveredtotheAuthority thetitlepolicy describedinsuchcommitmentinanamountwhichduringthetimeany Ballpark Proj ect
Bondsareoutstandingshall benotlessthantheaggregateprincipal amount of theBall park Project Bondsoutstandinglessany
amount then on deposit in the Ballpark Project Construction Fund.

Section4.6 Conveyanceof Proj ect SitetoAuthority. OntheClosing Date, theCardinal sshal| donateand convey
totheAuthority by specialwarranty deed the Project Sitefreeand clearof all Liens,except Permitted Encumbrances; providedthat
theCardinal sshall notberequiredtodonateand convey theBusch Stadium Portionuntil daysfollowingtheClosingDate.
Notwithstandingtheprovisionsof ArticleV 1 hereof, noleaseby any Personof theBusch Stadium Portionshall berequireduntil
the date on which the Busch Stadium Portion is donated and conveyed to the Authority as provided in this Section 4.6.

ARTICLEV
DESIGN AND CONSTRUCTION OF THE PROJECT
Section 5.1 Ballpark Project Design and Construction.
(a) ThePublic Participantshereby sel ecttheCardinals asthedevel operofthe Ballpark Project. The Cardinals

pursuanttotheRedevel opment PlanandtheRedevel opment Contractandthe Related Agreements shall causeandshall be
responsi bl efor thedesignandconstructionof theBall park Project (either directly orthroughanAffiliate), includingthedevel opment
of all plans, designs, schemes, drawingsand programsandthesel ectionof Consultants. TheAuthority andthePublicParticipants
shall havetherighttoparticipatecollaborativelyin, but nottherighttoapproveor disapprove(except asspecifically providedinthis
Article) of any matterswithrespecttothedesignand constructionof theBal I park Project, including, butnotlimitedto, preparation
oftheBallpark Project ConstructionBudget, and shall beaff ordedreasonabl eaccesstomonitor theoveral | progressand construction
oftheBallpark Project. NothinginthisAgreement shal | bedeemedtolimitthePublicParticipant’ sexerciseof their general powers
of code enforcement and government oversight in the construction of the Ballpark.

(b) ThePublicParticipantshereby approvetheBallpark Project Preliminary Drawings. TheCardinal smay further
amend, refineandsupplementtheBal l park Project Preliminary Drawings, subjectto ConsultationwiththePublicParticipants,
providedthat any suchamendment, refinement or supplementwhichconstitutesaM aj or Changeshal | besubjecttotheapproval of
thePublicParticipants, whichapproval shall not beunreasonably withhel d. Priortoimplementingany proposed M ajor Changeto
theBallpark Project Preliminary Drawings, theCardinal sshall deliver copiesof thedrawingsshowingsuchproposedchangetothe
Public Participants. If thePublicParticipantsdisapproveof theproposed M g or Change, they shal | providetotheCardinal stheir
writtenobjectionswithrespecttheretowithin 10workingdaysafter receivingsuchdrawingsand, if thePublicParticipantsfail to
doso,theproposed M aj or Changeshall bedeemedtobeapproved. Uponrecel pt of any suchobjections, theCardinal sandthePublic
Participantsshall seekingoodfaithtoresol veeachobjectionand, if they areunabl etodosowithin 10workingdaysfol lowingthe
Cardinals' receipt of such objections, thentheir disagreement shal | besettledinaccordancewiththearbitrationproceduressetforth
in Section 13.4.

(c) Ball park Project Final ConstructionDrawingsshall bepreparedfortheBallpark Project by alicensed architect
or engineer anddeliveredtotheAuthority andthePublicParticipantswithin 10 daysfollowingcompl etionandrecei pt thereof by
theCardinals. TheCardinal sshall regularly ConsultwiththePublicParticipantsduringthepreparati on of theFinal Construction
Drawings. TheAuthority andthePublicParticipantsshal | havetherighttoapprovetheBallpark Project Final ConsgtructionDrawings
(providedthat suchapproval shall notbeunreasonably withheld, conditionedor delayed) if theBall park Project Final Construction
Drawingsare inconsistent in any material respect with the Ballpark Project Preliminary Drawings,as amended, refined and
supplemented hereunder. If theAuthority or thePublicParti ci pantsdi sapproveof theBal | park Project Final ConstructionDrawings
they shall providetotheCardinals writtenobjectionswithrespect theretowithin 30day s(10daysif the Cardinals shall have
submittedasubstantially final versionof such Ballpark Project Final Construction DrawingstotheAuthority andthePublic
Participantsat|east30day spriortosuch dateand shall beincompliancewiththeConstructionMonitor Agreement) after receiving
suchPlansand,ifthey failtodo so theBallpark Project Final ConstructionDrawingsshal | bedeemedtobeapproved. Uponreceipt
ofany such objections,theCardinal s,the Public Parti cipantsandtheAuthority shal | seekingoodfaithtoresol veeach objectionand,
ifthey areunabletodosowithin 30daysfollowingtheCardinal s’ recei pt of suchobjections, thentheir disagreement shal | besettled
in accordance with the arbitration procedures set forth in Section 13.4.
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(d) TheCardinals shall sel ectandhiretheBall park Contractor (whoshall beexperiencedintheconstructionof
facilitiessimilartotheBallpark Project) andtheother Consultantsfor theBall park Proj ect, providedthat thePublicParticipantsmay
disapprove of any Ballpark Contractor for Good Cause.

(e) TheCardinals shall enterintooneormoreBallpark Project GM PContractsin ConsultationwiththePublic
ParticipantsandtheAuthority. ThePublicParticipantsshall havetherighttoreview andsuggest changestotheBal | park Project
GM PContract. Priortoexecutionof any Ball park Project GM PContract, theCardinal sshall providesati sfactory documentation
tothePublic ParticipantsandtheAuthority evidencingthat norecourseagainstthePublicParticipantsor theAuthority ispermitted
under such contract to any contractor working on the Ballpark Project.

) TheCardinals shall sti pulateinthebiddingrequirementsandrequireineachBallpark Project GM PContractthat
theBall park Contractor and any other contractorsand subcontractorsengaged by theCardinal sfor theconstructionof theBall park
Projectisassuredby payment andperformancebonds, or equival entinsurancecoveragereasonably acceptabl etothePublic
ParticipantsandtheAuthority, (i) fromproviderswhoarelistedonU.S. Treasury Circul ar 570asapprovedsureties, (i) inanamount
equaltoatleast 100%of thecontract pricetobepai dtosuchcontractor under theapplicablecontract, (iii) informandsubstance
reasonably acceptabl e tothePublicParticipantsandtheAuthority and (iv) that namethePublic Parti cipants, theAuthority andthe
Cardinals as co-obligees. Notwithstandingtheforegoing, aseparatepayment or performancebondshal | notberequiredfor aBallpark
Contractoriftherequirements of this Section5.1(f) aresati sfiedwithrespecttothetradecontractorsand subcontractorsperforming
constructionworkontheBallpark Project forsuch Ballpark Contractor (thatis, redundant or duplicatebondingof contractorsand
subcontractors with regard to the same portions of the work shall not be required).

TheCardinals shall ensurethat all contracts,includingbutnotlimitedtotheBall park Project GMPContracts,
enteredintobetweentheCardinal sandtheBallpark Contractor andtheother ConsultantsfortheBall park Project: (i) expressly state
thatthePublicParticipantsandtheAuthority arethird-party beneficiariesunder suchcontract andthat uponrecei pt by any party to
suchcontract (otherthantheCardinal s) of writtennoti cefromthePublicParti ci pantsor theAuthority of anEvent of Defaul tby the
Cardinals hereunder andnoticethattheCardinal s' rightshereunder havebeenassignedtothePublicParticipantsor theAuthority,
such party agreestoattorntothePublicParticipantsor theAuthority withrespecttoitsperformanceunder suchcontract; (ii) contain
disputeresolutionprovisions; (iii) containcustomary provisionsregardingretai nagesacceptabl etotheCardinal sintheir discretion;
(iv)expressly statethat upontheConsultant’ sdefaultandaresul tingterminationof suchcontract, theConsultant shal | deliver tothe
Cardinals,thePublic Participantsandthe A uthority copies of,and assign(or causetobeassigned) totheCardinals, thePublic
ParticipantsandtheAuthority all rightsto,any and all desi gns,drawings,specifications, reports, studies(including seismic,
environmental, soils,and othersimilarreportsandstudies), and all othermaterial s preparedby (or causedtobepreparedby) such
ConsultantinconnectionwiththeBallpark Project; and (v) providethat any warranti es, guaranteesor indemnificationsprovidedto
the Cardinals shall also be provided to the Public Participants and the Authority.

(h) TheCardinalsshall providetheAuthority withanel ectronicor reproduciblecopy of eachas-builtdrawingfor
the Ballpark upon receipt of such drawing from a Consultant.

Section 5.2 Change Orders Regarding Ballpark Project.

(a) Subjecttotheprovisionsofthis Section5.2,theCardinal sshall beentitledtoundertakeand effectuate Change
Orders for the Ballpark Project without the consent of the Authority or any Public Participant.

(b) TheCardinalsshall notundertakeor effectuateany ChangeOrder thatwouldresultinaM ajor Changewithout
thepriorapproval oftheAuthority andthePublic Participants; providedthat thepriorapproval of thePublicParticipantsshall not
berequiredif theConstructionM onitor providesthePublicParticipantswithawrittenreport recommending such changeand setting
forthinreasonabl edetail thebasi sfor suchrecommendation. Prior toeffectuatingany such ChangeOrder, theCardinal sshall deliver
totheAuthority andthePublicParticipants(i) areasonably detail ed descriptionof thechangeinthework tobeperformed, including
all conceptual drawings, plansandspecificationsrel atedthereto (includingthosetobedeliveredtotheappropriatecontractor for
implementation of such ChangeOrderand (ii)acal cul ationoftheadditional costs (or savings, as applicable) resulting from
effectuatingsuch ChangeOrder, togetherwithreasonabl e documentationsupportingsuchca cul ation. Within10workingdaysafter
receiptby theAuthority of such ChangeOrderdocuments,theAuthority shall deliverwrittennoticetotheCardinal sapprovingor
disapprovingsuchChangeOrder and, if suchchangeorderisdisapproved, specifyingthereasonstherefor. TheAuthority shall not
unreasonably withhold,conditionordelayitsapproval. IftheAuthorityfailstodeliver suchwrittennoticewithinsuchperiod, the
Authority shall bedeemedtohaveapprovedsuchChangeOrder. | f theCardinal sandtheAuthority areunabletoresol vetheir
di sagreementswithrespecttosuch ChangeOrder within 10workingdaysafter theexpirationof such 10-working-day period, their
disagreement shall be settled in accordance with the arbitration procedures set forth in Section 13.4.

(c) Any ChangeOrderthatwould resultinachangeintheEstimatedBallpark Project Costsshall becertifiedbya
Ballpark Contractor and a copy of such Change Order shall be provided to the Authority and the Public Participants.

(d) Within30daysafter theapproval by theCardinal sof any ChangeOrder (includingaChangeOrder resultingfrom
aM ajorChange)thatresultsinanincreaseinthe Estimated Ball park Project Costs that woul dexhaust any remaining contingency
lineitemsintheBallpark Budget,theCardinals shall deposit cashoraFinancial Instrumentinaformsatisfactory totheAuthority
andthePublic Participantsinanamount equal to 100% of suchincreasedcostfor depositintotheBall park Project Construction Fund.

Section 5.3 Ballpark Project Cost Overruns.
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(a) Subjecttothefunding provisionsset forthinthis Agreement, the Cardinal shereby guaranty and agreetotimely
advanceall fundsnecessary (i) tocausetheplanning, design, acquisition, constructi onandequippingof theBall park Projecttobe
diligently and continuously prosecuted andtobecompl etedwithreasonabl edi spatchinaccordancewiththeBall park Project Final
Construction Drawingsandwithinsuchtimesasarerequiredunder thisAgreement, (ii) topay andtobesol ely responsibl ef or any
constructioncosts,includingall constructioncostoverrunsinconnectionwiththeBallpark Project and for which abudget
contingency does notexistintheBall park Project ConstructionBudgetand (iii) topay all sums, inexcessof theNet Proceedsof
insurance,necessary toremedy any constructiondefectsinconnectionwiththeBallpark Projectif suchdefectsarenot curedby the
Ballpark Contractor within areasonable time.

(b) Intheeventthat the costsof planning, designing, acquiring, constructing and equipping the Bal I park Project
exceedtheEstimatedBallpark Project Costs,theCardinals shall, at their option,either (i) engageinaval ueengineeringprocessto
bring costswithintheEstimatedBall park Project Costs, subjecttosuchapproval sfromtheA uthority or thePublicParticipantsas
may berequiredunderthisAgreement, or (ii) depositcashintotheBall park ConstructionFundinanamount equal to 100%of such
excesscostor provideaFinancial Instrumentinaformreasonably satisfactory totheAuthority andthePublicParticipantsinan
amount equal to 100% of such excesscost. TheCardinal sshall have30daystocomply withthisrequirementoneachoccasionto
whichitapplies. Therequirementsof thisSection5.3(b) shal | besubjecttotheprovisionsof Section5.2(d) applicabletoChange
Orders,andinnoeventshall theCardinals berequiredtodepositany fundsor provideaFinancial I nstrument under thisSection
5.3(b) that is duplicative of any funds deposited or Financial Instrument provided under Section 5.2(d).

Section 5.4 Hazardous Materials.

(a) PriortoconveyingtheBallpark Project Sitetothe Authority, the Cardinal s shall remove or remediate or cause
toberemovedorremediatedal| HazardousMaterials, on,in,under, oremanatingfromtheBal | park Proj ect Site, asandtotheextent
requiredby, andinconformancewith, all applicablefederal, stateandlocal L aw, regul ationsandrequirementsandwithreputable
contractorsappropriately experiencedinthework tobeperformed; provided, however, that, notwithstandingany other provisionof
this Agreement, theCardinal sshall havetherighttoterminatethisAgreement, without penalty or other liability totheAuthority or
thePublic Participants,ifthe Cardinal s determinethat thecostsof suchremoval or remediationof HazardousM aterial sexceeds
$2,000,000and notify thePublic ParticipantsandtheA uthority inwritingof suchdeterminationnotlaterthan45daysprior tothe
Bond Offering Commencement Date .

(b) TheCardinals shall beresponsible fortheon-sitemanagement of all Hazardous Materials generated and used
by the Cardinals and their Consultants in the construction of the Ballpark Project. The Cardinalsshall beidentified toany
Governmental A uthority astheparty responsibl efor generation, treatment, storageanddisposal of all HazardousM aterial sgenerated
orused by theCardinals andtheir ConsultantsintheconstructionoftheBallpark ProjectorlocatedontheProject Site(and, therefore,
shall be designated as the “generator” on all manifestsrelating to all such Hazardous Materials).

(c) TheCardinals hereby rel ease,indemnify,defendand hold the Authority,the Public Participants and their
employees,agents,successors and assi gnsharmlessfromandagainstany andall claims, | osses, causesof action, suits, damages,
penalties,fines,administrativeactions, costs, expensesor liability,including, withoutlimitation, reasonabl eattorneys'feesand
expensesforpersonalinjury toordeath of any person,damagetoany property, environmental conditionsor contamination, caused
by orarisingfrom(i)any breachofthis Section5.4and (ii) any HazardousMaterial son, in, under, oremanatingfromtheBal | park
Project Siteonorpriorto Final Compl etionof theBallpark Project, includingthedisposal, cleanup or remediation of suchHazardous
Materials.

Section 5.5 Local and Minority Participation Goals.

(a) TheCardinals shall usetheir good faith effortsto maximizetheuse of local contractors, subcontractorsand
workersinconnectionwiththeplanning, design, acquisition, constructi onandequi pping of theBal | park Project. For thepurposes
ofthis Section,theCardinals shall havebeendeemedtohaveactedin“goodfaith” by consideringthecostandqual ity impactsto
theBallpark Projectthat would beachievedby usinganylocal andnon-local contractors, subcontractorsandworkers. TheCardinals
intend tocausetheBallpark Contractortoenterinto aProject L abor Agreement with the local trades council relatingto the
construction work for the Ballpark Project.

(b) TheCardinalsshall andshall requireineachcontractenteredintowithany ConsultantsandtheBallpark Village
Developers, that such Personsshall: (i) notdiscriminateagai nstany empl oyeeor applicant for empl oyment onany basi sprohibited
by Law, (ii) provideequal opportunity inall employmentpractices, (iii) complywiththeprovisionsof theCity’ sEqual Opportunity
and Discrimination Guidelinesattached heretoasexhibit__,including ExecutiveOrder#28dated July 24,1997, settingagoal of
25% f orminority-ownedbusi nessparti ci pationand 5%for women-ownedbusi nessparti cipation, (iv) complywithal | other applicable
federal, stateandlocal L aw andexecutiveordersregardingcontracting, hiringandemploymentand (v) permittheCity andtheState
to monitor and review compliance with the equal opportunity employment provisions contained in this Section 5.5.

Section 5.6 Mechanic’'sLiens. TheCardinals shall not suffer or permit any Lien to beenforced againstthe
Ballpark ProjectortheBallpark Project Siteby reason of work doneby theCardinal sor causedtobedoneby theCardinalsinorto
theBallpark ProjectorontheBallpark Project Site,includingunder theBall park Project GMPContract, or by reasonof any materials
furnishedfororinconnectionwithsuchwork. If any mechanic’ sor materialmen’ sLienshall befiledagainsttheBal | park Project
ortheBallpark Project Siteonaccount of any suchwork ormaterial s,then,within60daysthereafter, theCardinal sshall givetothe
Authority writtennoticethereofandeither(i) causethesametoberemoved of record within60daystheresfter or (i) within60days
thereafterpostabondintheamount of 150% of the amount of such Lien,informand substancereasonably acceptabletothe
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Authority, unlessany foreclosureactiontoenforcesuchLiensactually commences, inwhichcasetheCardinal sshall causesuchLien
toberemovedof recordor post suchbondwithinfivedaysafter thecommencement of suchforeclosureaction. TheCardinal sshall
indemnify, defendandhol dharmlesstheAuthority andthePublicParticipantsfromany costs, expensesor actionsinconnectionwith
any such Liens.

Section5.7 Enfor cement of Contractsand Sur ety Bonds. Inthe event of amaterial default of any contractor
orsubcontractorunderany constructioncontract orany other contract madeinconnectionwiththeBallpark Project, orintheevent
of amaterialbreachof warranty withrespectto any material s,workmanshipor performance, theCardinal sshall promptly proceed,
either separately orin conjunction with others, to pursuediligently the remedies of theCardinals agai nstthecontractor or
subcontractorindefault andagai nstany surety onabond securingtheperformanceof such contract, providedthattheCardinals
determine, in their sole discretion, that it is commercially reasonable to do so.

Section5.8 Cooper ationof Authorityand PublicParticipants. The Authority and the Public Participants shdl
cooperatewiththeCardinal sinall aspectsof thepredevel opment, design, constructionandoperationof theBall park, thedemolition
of Busch Stadiumandthedevel opment andconstructionof theTransportation| nfrastructureProject, includingthefol lowing: (a)
usingtheirbesteffortstoobtainany andall inspectionsand expeditetheprocessingandapproval of any andall permits, licensesand
otherentitlements and authori zati ons,includingunder applicableenvironmental laws; and (b)inacommercially reasonabl etimeframe
review, process and approve any and all plans, drawings and other documents and materials.

Section 5.9 Ballpark Village Phase | Design and Construction.

(a) TheCardinals,pursuanttotheRedevel opment Planand the Redevelopment ContractandsubjecttoArticlelll
hereof, shall causeandshall beresponsibl efor thedesignand constructionof Ball park VillagePhasel,, includingthedevel opment
of al plans, designs, schemes, drawingsand programsandthesel ectionof Consultants TheRedevel opment Planand Redevel opment
Contractshall provideforfurther customary detail regardi ngthetimingandphasingof thedevel opment of Bal Ipark VillagePhase
landshall contain such usual and customary termsand provisionsgoverningdevel opment agreements, asarenotinconsistentwith
this Agreement,includingsufficientrequirementstoassi stthePublicPartici pantsintrackingandaccountingfor EconomicActivity
Taxes and New State Revenues.

(b) CommencingApril 12006,the Cardinal sshall submitor causetobesubmittedonaquarterly basistothePublic
Participants awritten report on the development of Ballpark Village Phase .

(c) TheCardinals shall bedeemedtohavecausedtheFinal Completionof Ballpark VillagePhasel uponthefirst
tooccurofthefollowing: (i) fundsaggregatingatleast $100,000,000shall havebeenspentfor BalIpark VillagePhasel Costs, as
evidencedby all necessary Certificatesof Compl etionwithrespecttoBallpark VillagePhasel or any portionthereof accepted by
theAuthority, or (ii) theendof thesecond cal endar year withrespecttowhichnoamountsarerequiredtobepai dby theCardinals
pursuanttoSection3.6(c). TheCardinal sshall havetherightforall purposesof thisA greementtosubstituteat any timeany Block
includedintheBallpark VillagePhasel | Sitefor any BlockincludedintheBallpark VillagePhasel Site. Uponcompliancebythe
Cardinals withtherequirements of Section’5.10(d), thePublicParticipantsshal | causetheDef ault Covenanttoberemovedfromany
Block included in the Ballpark Village Phase | Site pursuant to the foregoing provision.

(d) ThedevelopersofBallpark Villageshall be sel ectedby theCardinals, providedthat thePublicParti cipantsshal |
havetherighttodisapproveofany devel operforGood Cause. TheCardinal sshall providethePublicParticipantswithat|east 30
daystoeval uatethecapabilitiesand experienceof thedevel oper and shall causethedevel operstoprovidethePublicParticipants
with background information concerning the developer’s experience and financial capacity.

Section 5.10 Ballpark Village Phase || Design and Construction.

(a) TheCardinals,pursuanttotheRedevel opment Planand theRedevel opment ContractandsubjecttoArticlell |
hereof, shall causeand shall beresponsibleforthedesignandconstructionof Ballpark VillagePhasel |, includingthedevel opment
of all plans, designs, schemes, drawingsand programsandthesel ectionof Consultants. TheRedevel opment Planand Redevel opment
Contractshall provideforfurthercustomary detail regardingthetimingandphasingof thedevel opment of Ballpark VillageProject
andshall containsuchusual and customary termsand provisionsgoverningdevel opment agreementsasarenotinconsistentwiththis
AgreementincludingsufficientrequirementstoassistthePubli c Parti ci pantsintrackingandaccountingfor EconomicActivity Taxes
and New State Revenues.

(b) CommencingApril 1,2009, theCardinal sshall submitor causetobesubmittedonaquarterly basistothePublic
Participants awritten report on the development of Ballpark Village Phase I1.

(c) TheCardinal sshall bedeemedtohavecausedthecommencement of any Block of Ballpark VillagePhasel | (or
any portionofany Block,based onsuchallocationasshall beagreedtoby thePartiesand set forthintheRedevel opment Contract)
atsuchtimeasany devel opers of such Blockshall havecl osed onor providedfinancingwithrespecttosuchBlock (or portion, as
soallocated)inthelesserof: (i) anamount sufficienttofully fundthecost of theproject or projectspursuanttotheRedevel opment
PlanfortherespectiveBlockofBallpark VillagePhasell; or (ii)anamount equal to $66,666,667 for each Block, providedthatin
theeventthat any devel opersshall haveclosedonorprovidedfinancingwithrespecttoany Blockinanamountgreaterthan
$66,666,667, such amount shall be reduced for each remaining Block by its pro rata portion of the amount of such excess.

(d) TheCardinals shall havetherightfor all purposesof thisA greement tosubstituteat any timeany Blockincluded
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inthe Ballpark VillagePhasel Siteforany Blockincluded in the Ballpark VillagePhase Il Site; provided that prior tosuch
substitutiontheCardinal shavecaused theCommencement CovenanttoberecordedwithrespecttotheBlock tobesubstitutedfor
any BlockpreviouslyincludedintheBallpark VillagePhasel | Siteinamanner whichensuresthat all financingencumbrancesof
the Cardinals with respect to such Block are subordinated to the Commencement Covenant.

Section5.11 TransportationlnfrastructureProject Design and Constructiof.he Public Participants hereby
designatetheCardinals asthedevel operof the TransportationInfrastructureProject. TheCardinals,inconjunctionandcooperation
with all applicable Governmental Authorities, shall causeand shall be responsible forthe design and construction of the
Transportation|nfrastructure Project,includingthedevel opment of all pl ans, desi gns, schemes, drawingsandprogramsandthe
selectionof Consultants. TheAuthority shall haverighttoparticipatecollaborativelyin, but nottherighttoapproveor disapprove
ofany matterswithrespecttothedesignandconstructionoftheTransportationlInfrastructure Project,and shal | beafforded
reasonabl e access to monitor the overall progress and construction of the Transportation Infrastructure Project.

Section5.12 Certificateof Completion. Promptly followingFinal Completion of the Ballpark Project, Balpark
VillagePhasel,Ballpark VillagePhasel |, theTransportation|nfrastructureProject or any Bl ock or other portionor component
(referredtointhis Section 5.12 as a“ Component” ) of the Project in accordance with the provisionsof this Agreement, the
Redevel opment Plan,and theRedevel opment Contract, theCardinal sshall furnishtotheAuthority aCertificateof Compl etionwith
respecttosuch Componentexecutedby theCardinals,theprincipal contractor andtheprincipal architect of suchComponent.
AcceptanceoftheCertificateof Completionby the A uthority shall beaconclusivedeterminationof thesati sfactionof theCardinal s
agreementsand covenantstoacquire,construct and equip such Component. TheCertificateof Completionprovidedforbythis
Sectionshall beinaformwhichwill enablerecordationintheofficeofthe City Recorder. TheAuthority shall havetherightto
refusetoaccept suchcertificationifitreasonably believesthat such Component hasnot beencompletedinaccordancewiththis
Agreementand,insuchevent,theAuthority shall,within30daysafter such CertificatehasbeensubmittedtotheAuthority by the
Cardinals, providetotheCardinal sawrittenstatement settingforthindetail inwhat respectstheCardinal shavefailed sotocompl ete
such Component and what measurestheCardinal smusttake, inthereasonabl eopinionof theAuthority, tocausetheAuthority to
acceptsuch Certificate. If theAuthority shall fail toprovidesuchstatement withinsuch 30-day period, suchCertificateshall be
deemedtohavebeenaccepted. IntheeventthattheCardinal sandtheAuthority areunabl etoresol veany disagreement astothe
completionofsuch Componentinaccordancewiththis Agreement,their disagreement shall besettledinaccordancewiththe
arbitration procedures set forth in Section 13.4.

Section5.13 Certificate of Substantial Completion. Promptly following Substantial Compl etion of the Ballpark
Project,Ballpark VillagePhasel,Ballpark VillagePhasell,the Transportation | nfrastructureProject or any Block or other portion
orcomponent (referredtointhisSection5.13asa”“ Component”) of theProj ectinaccordancewiththeprovisionsof thisAgreement,
theRedevel opment PlanandtheRedevel opment Contract, theCardinal sshal | furnishtotheAuthority aCertificateof Substantial
Compl etionwithrespecttosuchComponent executed by theCardinal s, theprincipal contractor andtheprincipal architect of such
Component. Acceptanceof theCertificateof Substantial Compl etionby theAuthority shall beaconclusivedeterminationof the
satisfactionof theCardinals’ agreementsand covenantstosubstantially compl etetheacquisition, constructionandequippingof such
Component. TheCertificateof Substantial Compl etionprovidedfor by thisSectionshall beinaformwhichwill enablerecordation
intheofficeoftheCity Recorder. TheAuthority shall havetherighttorefusetoaccept suchcertificationifitreasonably believes
that such Component has not been substantially compl etedinaccordancewiththisAgreementand,insuchevent, theAuthority shall,
within 30daysaftersuch Certificatehas beensubmittedtotheAuthority by theCardinal s,providetothe Cardinals awritten
statementsettingforthindetail inwhat respectstheCardinals havefailedso to substantially completesuchComponentandwhat
measurestheCardinals musttake,inthereasonabl e opinionoftheAuthority,to causetheAuthority toaccept suchCertificate. If
theAuthority shall fail toprovidesuchstatement withinsuch 30-day period, such Certificateshal | bedeemedtohavebeenaccepted.
IntheeventthattheCardinal sandtheAuthority areunabl etoresol veany disagreement astothesubstantial compl etionof such
ComponentinaccordancewiththisAgreement, their disagreement shall besettledinaccordancewiththearbitrationproceduresset
forth in Section 13.4.

Section 5.14 Construction Monitor.

€)] A saconditiontotheexecutionofthis Agreement,theParties shal mutually agree upon the form and substance

ofaConstructionM onitorAgreement, which may: (i)requirethe Cardinals to Consult withtheConstructionMonitorandto
reasonably providetheConstruction M onitor withdesignandconstructiondrawings, schedul es, reports, budgetsand other similar
informationrelatedtotheBallpark Projectinlieuof orinconjunctionwiththeinformationrequiredtobeprovidedtothePublic
ParticipantsandtheAuthority hereunder, (i) require the Constructi on M onitortoprovideconsultingandother servicestotheParties,
(iii)inaneffort tomaximizetheefficientand timely compl etionoftheBallpark Project, allowfor thereductionof certaintimeframes
forapprovals containedinthis ArticleV, (iv) containaguaranteed maximumfeetobechargedfortheConstructionMonitor's
services and (v) contain such other usual and customary terms of agreements for similar projects.

(b) Thecostsandexpenses of the ConstructionM onitorshall bepaid by the State and the City in proportion to the
StateFinancing Amount andtheCity Financing Amount,respectively, providedthat theStateshal | not berequiredtopay any such
costs andexpenseswhichwouldresult intheaggregateamount payabl e by the StateunderthisAgreementtoexceed$7,000,000in
any Fiscal Y earof the Stateand the City shal | not berequiredto pay any such costsandexpenseswhichwouldresultintheaggregate
amount paid by the City under this Agreement to exceed $4,200,000 in any Fiscal Y ear of the City.
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ARTICLE VI
PROJECT COSTSAND FUNDING

Section 6.1 Ballpark ProjectCosts. Thetotal Ballpark Project Costs shall be set forth as the Estimated
Ballpark Project CostsincludedintheBall park Project ConstructionBudget attachedasExhibit___hereto. TheEstimatedBallpark
Project Costs may bechangedfromtimetotimeinaccordancewithArticleV. Estimatesof theBallpark VillageProject Costswill
besetforthintheRedevelopment PlanandtheRedevel opment Contract, subjecttotheapproval of thePublicParticipants, the
Authority and the Cardinals, which approval shall not be unreasonably withheld.

Section6.2 Payment of Ballpar k ProjectCosts. TheCardinals shall pay all of the Ballpark Project Costsfrom
(a) funds of the Cardinals and (b) proceeds of the Ballpark Project Bonds deposited in the Ballpark Project Construction Fund.

Section 6.3 Ballpark Project Bonds.

(a) Each PublicParticipant shall issue(or shall causetheissuanceof by theMissouri Devel opment FinanceBoard,
theAuthority orany otherentity relatedtoor sel ected by suchPublicParticipant or theAuthority) ontheClosing DateBall park
Project Bonds in one or more series as set forth below.

0] StateBallpark Project Bondsshall bei ssuedinanamount sufficienttoprovideforthedepositinthe
Ballpark Project ConstructionFundofthe net sumof $100,000,000, net of Costs of | ssuance,orsuchlessernet sumas may be
necessary toensure thattheStateFinancing A mount,aftertakingintoaccount any otheramountsrequiredtobepaidby theState
hereunder, will be sufficient to provide debt service over 30 years for such State Ballpark Project Bonds.

(i) CityBallpark Project Bonds shall beissued in an amount sufficient to provide for the depositinthe
Ballpark Project ConstructionFund of thenet sumof $60,000,000, net of Costs of | ssuance,or such | esser net sumas may be
necessary toensurethattheCity Financing Amount, after takingintoaccountany other amountsrequiredtobepaidby theCity
hereunder, will be sufficient to provide debt service over 30 years for such City Ballpark Project Bonds.

(iii) County Ballpark Project Bondsshal | beissuedinthemaximumamount forwhichtheCounty Financing
Amountisexpectedtobesufficienttoprovidedebt serviceover30years,andtheproceedsof suchBall park Project Bonds, net of
Costs of Issuance, shall be deposited in the Ballpark Project Construction Fund.

(b) The Costs of Issuance of each issue of Ballpark Project Bonds shall be paid from the proceeds of such Bonds.

(c) OntheClosingDate, theCardinal sshall causetobedepositedintheBall park Project Construction Fundan
amountequaltothedifferencebetween(i) theEstimated Ball park Project Costsand(ii) theproceedsor expected proceedsof the
Ballpark Project Bondsdeposited ortobedepositedintheBallpark Project ConstructionFund; providedthatinnoevent shall the
amount so depositedbel essthan $108,500,000. The Cardinal sshall beentitledto makesuchdeposit by meansof aFinancial
Instrument; providedthatinsuchevent,inadditiontoany other requirementsof thisAgreement, (i) suchFinancial I nstrument shall
beissuedby abankacceptabl e tothePublic Participantswhoselong-termindebtednessisratedat|east AA or higher by atleasttwo
nationally-recognizedratingagencies andwhichisreasonably acceptabletothePublicParticipantsand(ii) theCardinal sshall al so
depositintheProject Construction Fund ontheClosing Datetheesti mated amount that woul dhavebeenearnedontheCardinal s
deposit duringtheconstruction periodfortheBallpark Projectif such deposit hadbeenmadeincash, atanassumedinvestmentyield
equal totheprojectedyieldonthemoney depositedintheBall park Project Construction Fund ontheCl osing Date(whichamount
shall forall purposesof thisAgreementbetreatedasif earnedduringtheconstructionperiod), andbasedontheprojecteddraw
schedulefortheBallpark Project ConstructionFundtobedeliveredontheClosing Date. If theactual di sbursement schedul efor
amountsintheBallpark Project ConstructionFundshall differ fromtheprojecteddisbursement schedul e, thePartiesshal | take
appropriateactiontoincreaseor decreasetheamount of suchdeposit,insuchmanner asshall beagreedtoby thePartiesandset forth
inthe Lease.

(d) PursuanttotheA ct,theissuerofeachissueorseriesof Ballpark Project Bondsshall duly andpunctually pay
theprincipalof, premium,ifany,andinterestonsuchBall park Project Bondsat thetimesandtheplacesandinthemanner specified
insuchBallpark ProjectBondsandintherelated I ndenture,accordingtothetrueintentand meaningthereof, butsolely out of the
sources of funds specified herein, in such Ballpark Project Bonds and the related Indenture.

(e) Theissuer of eachissueor seriesof Ball park Project Bondsshal | pay whendueal | reasonabl efeesandexpenses
ofany Fiduciariesforservicesrenderedwithrespecttosuch Bondsunder theapplicablel ndentureandall reasonabl ef eesand
expenses of any paying agent or registrar.

® Noneof thePartiesshdlcreateorincur or permittobecreated orincurredor toexistany mortgage, lien, security
interest, charge or encumbrance upon the Ballpark, except Permitted Encumbrances.

Section 6.4 Ballpark Project Construction Fund.

(a) OntheClosingDate, thereshall beestablishedafundtobeknownasthe” Ballpark Project Construction Fund”,
whichshall beheld forthebenefit ofthe Authority by aFiduciary. Thereshall bedepositedintheBall park Project Construction
FundtheCardinals' contributionspecifiedinSection6.3,theproceedsof theBal | park Project BondsspecifiedinSection6.3and
any otheramounts desi gnatedtobedepositedthereinforthepurposeof payingBall park Project Costs. AmountsintheBallpark
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Project Construction Fundshal | besegregated by sourceof depositandinvestedasshall beagreedtoby theAuthority, thePublic
Participantsor theCardinal s(ineachcasewithrespecttothemoneyscontributed by suchsource), andassetforthinthel ndentures
and in accordance with applicable Law.

(b) TheCardinals shall havetherighttowithdraw fundsfromtheBal | park Project ConstructionFundinaccordance
withtheAct,this Agreementandtheapplicablelndentureupondelivery totheAuthority ortheFiduciary of arequisitionin
substantially theformsetforthin Exhibit__. AmountsintheBallpark Project ConstructionFundshall beusedandexpendedsol ely
andexclusively topay Ballpark Project Costs and,totheextentnot otherwisepaid, Costsof | ssuanceandany rebateabl earbitrage
orany necessary reservestherefor. All withdrawal sshall befundedonaproratabasi sequal totherespectivecontributionsof the
Cardinals andthePublic Parti cipants. If uponFinal Compl etionor abandonment of theBal | park Project any amountsremaininthe
Ballpark Project Construction Fund (includingany amountsavail abl etobedrawnunder aFinancial I nstrument) suchamountsshal |
bepaidtothePublicParticipantsandtheCardinal sproratabased upontheamountscontributed by thePublicPartici pantsandthe
CardinalstotheBall park Project Construction Fund; providedthat noamountsshall bedistributedinamannerwhichwoul dviol ate
applicable Laworwouldadverselyimpacttheexemptionfromfederal incometaxesof theinterestonany Ball park Project Bonds.

(c) Noamountshall bewithdrawnfromtheBallpark Project ConstructionFundsolongasanEvent of Defaultby
theCardinals existsunderthis Agreementanduntil theAuthority andthePublicParticipantshavereceived (i) copiesof theexecuted
Ballpark Project GM PContract satisfyingall of therequirementssetforthinthisAgreement, (ii) anupdated copy of theEstimated
Ballpark Project Costs, (iii) evidencethat sufficientmoney isondepositintheBall park Project Construction Fundtocompl ete
constructionoftheBallpark Projectinaccordancewiththemostrecent EstimatedBallpark Project Costs, (iv) anexecuted copy of
theL easeinformand substanceacceptabletotheAuthority,thePublic Participants andtheCardinals, (v) federal or statefunding
forthebalanceof theTransportation|nfrastructureProject Costsor sati sfactory evidencethat suchfundinghasbeenobtainedand
(vii) such other documents and certifications as may be set forth in the Lease and the Related Agreements.

(d) Subjecttothel astsentenceofthis Section6.4(d),the Cardinals agreethattheBall park Project shall constitute
a“publicworks” project withinthemeaning of Section290.210,RSMo, andArticleX X 11, Section2, of theSt. LouisCity Charter.
Uponrequest,theCardinals shall provideevidencetotheAuthority andthePublicParticipantsof theCardinal s compliancewith
theStatewageandhourstatutes. All contractsfortheconstructionof theBall park Project shall includethe* wagedetermination”
provisionscontainedin Section290.250,RSM o. Notwithstanding Sections8.250, 8.285t08.291, 8.675t08.687,and 107.170,
RSMo,andArticle X X1l oftheSt.Louis City Charter, and subj ect to thetermsof theRedevel opment ContractsandtheConstruction
Monitor Agreement, this Agreement establishes the systems and procedures for the design and construction of the Project.

(e) Nolaterthan 30daysaftertheend of each cal endaryearduringacquisition, constructionandequippingof the
Ballpark Project, commencingwith2003, theCardinal sshall submit, or causetobesubmitted, tothePublicParticipantsareport,
whichmay bebased oninformationobtainedfromtheTrusteesfortheBall park Project BondsandtheAuthority, containinga
summary of all transacti onsanddisbursementsfromtheBall park Project Construction Fundandthe Transportation|Infrastructure
Project Fund for such calendar year.

Section 6.5 Public Participants’ Financing Amounts and Requests for Appropriations.

(a) State Covenant. The Officeof Administrationcovenantsand agrees(a) torequestthatitbeincludedinthe
Governor’ sbudget submittedtotheGeneral Assembly duringtheTerm, solongasthe StateFinancing Amountispayabl einrespect
ofany StateBallpark Project Bonds,arequestorrequestsfortheStateFinancing A mount duringthenextsucceedingFsca Y ear,
and (b)totakesuchfurtheraction(orcausethesametobetaken)as may benecessary ordesirable, andwithintheauthority of the
Officeof Administration, toassuretheavail ability of moneysappropriatedtopay theStateFinancing Amount. Thefirstsuchrequest
shall besubmittedunder applicableLawfortheFiscal Y ear of theStatecommencing July 1, 2005 (or suchlater Fiscal Y ear asmay
beagreedtobytheAuthority, theother PublicPartici pantsandtheCardinal s), and subsequent requestsfor appropriationsshal | be
madeineachFiscal Y earthereafter sothat the StateFinancing Amounttobepai dduringthesucceedingFiscal Y ear will beavailable
forsuch purposes. Itistheintentionof theStatethat thedecisiontoappropriatethe State Financing Amounttoprovidefinancing
fortheBallpark Project pursuanttothis Agreementshall bemadesol ely by theMissouri General Assembly andnot by any other
official of the State except pursuanttotheexerciseofthepoweroftheGovernor of the Stateto approve or disapprove such
appropriation.TheStatepresently expects,ineachFiscal Y earofthe StateduringtheTerm,toappropriatefundsfortheState
Financing Amount sothat the StateFinancing Amounttobepai dduringthesucceeding Fiscal Y ear will beavailablefor such
purposes. Notwithstandingtheforegoing, theOfficeof Administrationintendstosubmitarequestfora“ $1E (Eisfor estimated)
placeholder” appropriationor acontingent appropriationtoevidencethefutureobligationsof the Statehereunder and nothinginthis
Agreement shall restrict the right of the Office of Administration to do so.

(b) CityCovenant. TheCity covenants and agrees,andtheCity’ sBudget Director or any other officer atany time
chargedwithresponsibility of formul atingbudget proposal sishereby directed, toincludeinthebudget proposal ssubmittedtothe
Board of Estimateand A pportionment,andtotheextent permitted by L aw, totheBoardof Aldermenof theCity, duringtheTerm,
solongastheCity Financing Amountis payableinrespect of any City Ballpark Project Bonds, arequest or requestsfortheCity
Financing Amount. Thefirstsuchrequest shall besubmittedandappropriatedunder applicableLawfortheFiscal Y ear of theCity
commencingJuly 1,2005(orsuchlaterFiscal Y earas may beagreedtoby the Authority, theotherPublic Participantsandthe
Cardinals),and subsequentrequests forappropriationsshall bemadeineachFisca Y ear thereafter sothat theCity Financing Amount
tobepaid duringthesucceedingFiscal Y earwill beavailableforsuch purposes. Itistheintention of theCity that thedecisionto
appropriatetheCity Financing Amounttoprovidefinancingfor theBallpark Project pursuanttoisAgreement shall bemadesol ely
bytheBoardof Aldermenandnotby any other official of theCity except pursuanttotheexerciseof power of theMayor of theCity
toapproveor disapproveordinances. TheCity presently expects,ineachFiscal Y ear of theCity duringthe Term, toappropriatefunds
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fortheCity Financing Amount sothat theCity Financing Amounttobepai dduringthesucceeding Fiscal Y earwill beavail ablefor
such purposes.

(c) CountyCovenant. TheCounty covenants and agrees,and the County Executiveor any other officer atany time
chargedwithresponsibility of formul atingbudget proposal sishereby directed, toincludeinthebudget proposal ssubmittedtothe
County Council,inany yearduringtheTerm, solongastheCounty Financing Amountispayabl einrespect of any County Ball park
Project Bonds,arequestorrequestsforthe County FinancingAmount. Thefirst suchregquest shall besubmittedandappropriated
underapplicable LawfortheFiscal Y earoftheCounty commencingJanuary 1,2003(or suchlater Fiscal Y ear asmay beagreed
toby theAuthority,theotherPublic Participants and the Cardinal s)and subsequent requestsfor appropriationsshall bemadeineach
FiscalY earthereaftersothat the County Financing A mounttobepaid duringthesucceedingFisca Y earwill beavail ablefor such
purposes. Itistheintentionof theCounty that thedecisiontoappropriatethe County Financing Amounttoprovidefinancingfor
theBallpark Project pursuanttothisAgreement shall bemadesol ely by theCounty Council andnot by any other official of the
County except pursuant totheexerci seand power of the County Executiveof theCounty toapproveor disapproveordinances. The
County presently expects,ineachFiscal Y ear of theCounty duringtheTerm, toappropriatefundsfor theCounty Financing Amount
sothattheCounty Financing Amount to be paid during thesucceedingFiscal Y earwill beavailableforsuch purposes. The
maximumamount of the County Financing Amount (thatis, withoutregardtoany rental and other paymentsthat may berequired
tobemaderel atedtotheEdward Jones Dome)issetforthin Addendum3. Onor beforetheClosing Datethereshal | besetforthas
Addendum4tothis Agreementacertificateofthe County settingforthall requiredrental paymentsandother paymentsof feesand
chargesowedby theCounty pursuanttotheexistingterms of any | ease, subleaseor financingof any kindrel atingtotheEdward
Jones Dome,togetherwith,tothebestoftheCounty’ sknowledge,adescri ption of thosefactorsthat coul d causesuchpaymentsto
change during the period during which the County Financing Amount is payable.

Section 6.6 L imited Obligations.T he obligations of the Public Participants under this Agreement are subject to
annual appropriationasprovidedherein. Neither theobligati onsof theState, theCity or theCounty withrespecttosuchpayments
northeBallpark Project Bondsshall constituteadebtorliability of theState, theCity, or theCounty or of any agency or political
subdivisionofany of themwithin the meaning of any Stateconstitutional provisionorstatutory limitationandthe Officeof
Administration, theState, theCity, theCounty andany agency or political subdivisionof any of themshall notbeobligated, directly
orindirectly,tolevy any formoftaxationtherefor ortomakeany paymentsbeyondthoseappropriated pursuanttothisAgreement
for each respective Public Participant’s then current Fiscal Year.

Section 6.7 Assignment of PublicParticipants Financing Amounts and Rights. The Public Participants’
Financing A mountsandother obligati onsof thePublicParti ci pantsunder thisA greement may beassi gnedassecurity for theBal | park
ProjectBonds,includingtotheTrusteesunder oneor morel ndentures. Any such Trusteeshall havetherighttoenforceeitherjointly
withtheAuthority or separately theperf ormanceof theobligationsof thePublicParti ci pantsunder thisAgreement, andmay require
that payments required by the Public Participants hereunder be made directly to such Trustee.

Section6.8 Eventof Non-Appropriation. If any oneor moreof thefollowing eventsshall occur and be continuing
withrespecttoaPublicParticipant,itshall constitutean Event of Non-Appropriationwithrespecttosuch PublicParticipant under
this Agreement:

(a) FailureoftheMissouri General Assembly tobudget and appropriate, specifically with respect to this Agreement,
on or before the last day of aFiscal Y ear, the State Financing Amount for the next succeeding Fiscal Y ear; or

(b) Failure of the Board of Aldermen of the City tobudget and appropriate, specifically with respect to this
Agreement, on or before the last day of a Fiscal Y ear, the City Financing Amount for the next succeeding Fiscal Y ear; or

(©) Failure of the County Council of the County to budget and appropriate,specifically with respect to this
Agreement, on or before the last day of aFiscal Y ear, the County Financing Amount for the next succeeding Fiscal Y ear.

Any PublicPartici pantwhichhasnot appropriatedthefundsrequiredtobeappropriated by such PublicParti ci pant under
Section6.5,shall immediately notify theotherPartiesand the A uthority of theoccurrenceof an Event of Non-Appropriationwith
respect to such Public Participant.

Section 6.9 Obligations of Public Participants Absolute and Unconditional.

(a) Subjecttothelimitationsof thisAgreementandall applicableL aw, theobligationsof thePublicPartici pants
underthis Agreementtomake Public Participant PaymentsduringtheTermonor beforethedatethesamebecomedue, andto
performall of their respectiveother obligati ons, covenantsand agreementshereunder shall, subjecttotheprovisi onsof (b) bel ow,
beabsoluteandunconditional, without noti ceor demand, andwithout abatement, deduction, set-of f, counterclaim, recoupment or
defensewhatsoever, whethernowexistingorhereafter arising, andirrespectiveof whether theProject shall havebeenstartedor
completed,orwhethertheAuthority’ stitletheretoortoany partthereof i sdefectiveor nonexistent, or whether any other Public
ParticipantortheAuthority isindefaultor hasfailedtoperformany obligationshereunder, and notwithstanding any damageto, l oss,
theft ordestructionoftheProjector any partthereof, any fail ureof consideration, thetaking by eminentdomainof titletoor of the
rightoftemporary useofall or any partof theProject, legal curtailment of suchPublicParticipant’ sor any other PublicParticipant’s
usethereof,theevictionorconstructiveevictionof such PublicParticipant or any other PublicPartici pant, any changeinthetax or
other LawoftheUnited States of America,theStateorany politicalsubdivisionthereof,any changein the Authority’ s legal
organizationor status, or any default of theAuthority or any PublicParticipant hereunder, andregardl essof theinvalidity of any
action of the Authority or any Public Participant, and regardless of the invalidity of any portion of this Agreement.
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(b) Notwithstandingany provisionor covenant containedinthel ndenturesor theBallpark Project Bonds, noPublic
Participantshall beobligatedtoappropriatemoneys, or tomakePublicPartici pant Paymentsbeyondtheend of theFiscal Yearin
effectat agiventimewithrespecttosuchPublicParticipant. NoPublicParticipant shall beunder any obligationtolevy any taxes
inordertoraiserevenuestomakesuchPublicPartici pant Payments. Innoevent shall any PublicParticipantbeobligatedtolevy
any tax in excess of the maximum levy permitted by Law.

Section6.10 Ballpark VillagePr oject Cogsand Funds. ThePublic ParticipantsandtheAuthority shall not be
requiredtoobtain orprovideany financingorfundingforthedevel opmentor constructionof theBallpark VillageProject. The
Public Participantsagreetousetheir besteffortstoassi stthe Cardinal sinobtainingfundingfor thedevel opment of theBal I park
VillageProject,andthefinancingandfundingfortheBallpark Project shall not bestructuredorimplemented soasto causetax
incrementor other devel opmentfinancingprovidedfor pursuantto Stateorlocal L aw (includingany New StateRevenuesand
EconomicActivity Taxes)tobeunavail ableforthefundingof theBallpark VillageProject. Notwithstandingtheforegoingor any
provisionof Lawtothecontrary, theCardinal sagreethat any Statedevel opmentincentivesfortheBall park VillageProject, whether
discretionary or non-discretionary, shall besubjecttoacost-benefit analysis inaccordancewiththeapplicabl e statutes as determined
by the StateD epartment of EconomicDevel opment. Such cost-benefitanal ysisshall beconductedonafair andequitabl ebasisand
shall not take intoaccountinany respect any remedi esor penal tieswhichmay beavail abl etothePublicParti ci pantsor theA uthority
under Section 3.6(relatingto commencementandcompl etionof theBal I park VillageProj ect); andtheCardinal sshall not berequired
inconnectionwithany such Statedevel opmentincentivestocontributeland or any other property atlessthanitsfair marketvalue.
Should such cost-benefit analysis showaninsufficienteconomicbenefittotheState, therequestedincentiveshal | notbeavail able
forfinancingorfundingoftheBallpark VillageProject. Any useof New StateRevenuesinconnectionwithtaxincrement or other
development financing for the Project shall result in areduction of such revenues for purposes of Section 8.6 hereof.

Section 6.11 Transportation Infrastructure Project Costs and Funds.

(a) OntheClosing Date, thereshall beestablished afundtobeknown asthe* Transportation I nfrastructure Project

Fund” ,whichshall beheldforthebenefitof theAuthority by aFiduciary. Thereshall bedeposited or causedtobedepositedinthe
TransportationInfrastructure Project FundontheClosingDateby theCardinal s,inaseparateaccount therein, theamount of
$6,250,000(whichisequalto one-half of thecurrentestimateoftheTransportationInfrastructure Project Costs). ThePublic
Participants agreetousetheir best eff ortstosecurefederal or statefundingfor thebal anceof the Transportation I nfrastructureProj ect
Costs,whichfundingshall bedepositedinaseparateaccountintheTransportationlnfrastructureProject Fundor otherwise
committedtotheProjectinaccordancewithcustomary proceduresforfundingsuch projects. Inlieuof acashcontributiontothe
Transportation Infrastructure Project Fund, the Cardinals may substitute a Financial Instrument.

(b) TheCardinalsshall havetheright towithdraw fundsfromthe Transportation Infrastructure Project Fundin
accordancewiththeA ctandthisAgreementupondelivery totheAuthority or theFiduciary of areguisitioninsubstantially theform
setforthinExhibit__. AmountsintheTransportation|nfrastructureProject Fundshall beusedand expendedsolely andexclusively
to pay Transportation Infrastructure Project Costs.

(c) Intheeventthattimely federal or statefunding or satisfactory evidence of suchfunding for thebal ance of the
Transportationlnfrastructure Project Costs overtheamount tobedepositedby theCardinal sunder Section6.11(a) i snotobtained
by theBond OfferingCommitment Date,the Cardinal s shall havetherighttoterminatethisAgreement. If thePublicParticipants
areabletoobtainfederal or Stateof Illinois fundingfor greater thantheir shareof theTransportationl nfrastructureProject Costs,
EjhtlelamountswhichtheCardinalsareobIigatedtocontri butepursuantto Section6.11(a)herein shall bereducedthereby dollarfor

ollar.

(d) Subject tothelast sentenceof thisSection 6.11(d), the Cardinal sagreethat the Transportation Infrastructure
Projectshall constitutea“ publicworks” projectwithinthemeaningof Section290.210,RSMo, andArticleX X1, Section2, of the
St.Louis City Charter. Uponrequest, theCardinal sshall provideevidencetotheAuthority andthePublicParticipantsof the
Cardinals' compliancewiththeStatewageandhour statutes. All contractsfor theconstructionof theTransportationInfrastructure
Projectshallincludethe”wagedetermination” provisionscontainedin Section290.250, RSMo. Notwithstanding Sections8.250,
8.285108.291,8.675t08.687,and 107.170,RSM 0,and Article X X1 of the St.Louis City Charter,and subject totheterms of the
Redevel opment ContractsandtheConstructionMonitor Agreement, thisA greement establi shesthesystemsandproceduresfor the
design and construction of the Project.

Section6.12 Cooper ation RegardingFinancing. Subject to the terms of this Agreement and without creating any
new obligationsor reducingany rightsaffordedtoany Party inthisA greement, thePartiesagreeto cooperatewitheachotherin(a)
theissuanceof theBallpark Project Bonds, including, butnotlimitedto, provisionof accesstoany andal | records, construction
monitoringandtheacceptanceof other reasonabl enon-economicrequestsof any underwriter or other financial advisor associated
withtheBallpark ProjectBondswhicharenotinconsistentwithsuchParties’ current practicesand (b) theCardinal sobtaining
financingforthoseportionsoftheBallpark Project Costswhicharetobefundedor provided by theCardinal s(providedthatthe
}AuthorLty andthe) PublicParticipantsshall under nocircumstancesbeobligatedtoprovideany of theirownfundsor lendtheir credit

or such purpose).

Section 6.13 Ballpark Project Bonds.

(a) TheStateshall havenoobligationtoissue or causeto beissued the State Ball park Project Bondsunlessthe
following requirements are satisfied:
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0] Theinterestonthe StateBallpark Project Bonds shall be excluded from grossincome for federal income
tax purposes, excepttotheextentthat theStateinitssol ejudgment shall havedeterminedthat suchexclusionisnot necessary or
required.

(i) The method by which the State Ballpark Project Bonds are sold shall be acceptable to the State.

(iii) Themaximumfinancialliability of the State under this Agreement and with respect to the State
Ballpark Project Bonds(includingbut not limitedto costsof administration, payingagents, trustees, Fiduciaries, arbitrators, court
costsandannual rebatecal cul ations)shall be $7,000,000per Fiscal Year of theState, andsuchliability shall besubject toannual
appropriation.

(iv) Arbitrage rebate shall be calculated annually and shall be deducted from interest earnings and deposited
annually into a segregated fund held by the applicable Trustee.

(v) Theproceeds of the State Ballpark Project Bonds shall be segregated and invested separately from all
other moneys.

(vi) All investment of the proceeds of the State Ballpark Project Bonds shall be approved by the State.

(vii) TheproceedsoftheStateBallpark Project Bonds shall be used only for Ballpark Project Costs and
Costs of Issuance of the State Ballpark Project Bonds.

(viii) ThePartiesshall haveagreed upon the forms of the Redevelopment Plan and the Redevel opment
Contract, and the Construction Monitor Agreement shall be in force and effect.

(b) TheCityshall havenoobligationtoissueor causetobeissuedtheCity Ballpark Project Bonds unlessthe
following requirements are satisfied:

0] The interest on the City Ballpark Project Bonds shall be excluded from grossincome for federal income
taxpurposes,excepttotheextentthattheCityinitssol e judgment shall havedeterminedthat suchexclusionisnot necessary or
required.

(i) The method by which the City Ballpark Project Bonds are sold shall be acceptable to the City.

(iii) Themaximumfinancialliability of the City under this Agreement and with respect to the City Ballpark
Project Bonds(includingbut notlimitedto costsof administration, payingagents, trustees, Fiduciaries, arbitrators, court costsand
annual rebatecal cul ations) shal | be$4,200,000per Fiscal Y ear of theCity, andsuchliability shal | besubjecttoannual appropriation.

(iv) Arbitrage rebate shall be cal culated annually and shall be deducted from interest earnings and deposited
annually into a segregated fund held by the applicable Trustee.

v) TheproceedsoftheCityBallpark Project Bonds shall be segregated and invested separately from all
other moneys.

(vi) All investment of the proceeds of the City Ballpark Project Bonds shall be approved by the City.

(vii) The proceeds of the City Ballpark Project Bonds shall be used only for Ballpark Project Costs and Costs
of Issuance of the City Ballpark Project Bonds.

(viii) The Parties shall have agreed upon the forms of the Redevel opment Plan and the Redevel opment
Contract, and the Construction Monitor Agreement shall be in force and effect.

(c) TheCounty shall havenoobligationtoissueor causetobeissuedtheCounty Ball park Project Bondsunlessthe
following requirements are satisfied:

0] TheinterestontheCounty Ballpark Project Bonds shall be excluded from gross income for federal
incometaxpurposes, excepttotheextentthattheCountyinitssol ejudgmentshall havedeterminedthat suchexclusionisnot
necessary or required.

(i) The method by which the County Ballpark Project Bonds are sold shall be acceptableto the County.

(iii) Thefinancial liability of the County under this Agreement and with respect to the County Ballpark
Project Bonds(includingbut not limitedtocostsof administration, payingagents, trustees, Fiduciaries, arbitrators, court costsand
annualrebatecal cul ations)shal | not exceedthe County Financing A mount perFisca Y ear of theCounty, andsuchliability shall be
subject to annual appropriation.

(iv) Arbitrage rebate shall be cal culated annually and shall be deducted from interest earnings and deposited
annually into a segregated fund held by the applicable Trustee.
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(V) TheproceedsoftheCounty Ballpark Project Bondsshall besegregatedandinvested separately from
all other moneys.

(vi) All investment of the proceeds of the County Ballpark Project Bonds shall be approved by the Court.

(vii) The proceeds of the County Ballpark Project Bonds shall be used only for Ball park Project Costsand
Costs of Issuance of the County Ballpark Project Bonds.

(viii) ThePartiesshall haveagreed upon the forms of the Redevel opment Plan and the Redevel opment
Contract, and the Construction Monitor Agreement shall be in force and effect.

ARTICLE VII
OPERATION AND USE OF THE BALLPARK

Section7.1 L easeof BallparktoPublicParticipants. OntheClosingDate, the Authority shall rent, lease and
lettheBallparktothePublicParticipants, andthePublicParticipantsshall rent,leaseand hiretheBal | park fromtheAuthority, upon
andsubjecttotheterms and conditionsherein contai nedand uponsuchother termsand conditionsasmay beagreeduponby the
Public Participants and the Authority.

Section7.2 Subleaseof Ballpark toAuthority. Onthe Closing Date, the Public Participantsshall rent, sublease
andrelettheBallparktotheAuthority,andtheAuthority shall rent,subl easeandrehiretheBall park fromthePublicParticipants,
uponandsubjecttothetermsandconditi onshereincontainedand uponsuchother termsand conditionsasmay beagreed uponby
the Public Participants and the Authority.

Section7.3 Subleaseof Ballpark toCardinals.AtClosingtheAuthority shall rent, sublease and sublet the
BallparktotheCardinals,andtheCardinal sshall rent, subleaseandsublettheBal | park fromtheAuthority, pursuanttoal ease
consistentwithand subj ecttothetermsandprovisionsof thisA greement and contai ningusual and customary termsandprovisions
governing commercial leases (the “Lease”).

Section 7.4 Lease Term.

(a) TheinitialtermoftheL easeshall commence on the Closing Date and shall terminate on the date that is 35 years
aftertheClosingDate, providedthat if suchschedul edterminationdateoccursduringaM ajor L eagueBasebal | Season, theL ease
shall terminate at the end of that Season.

(b) So long asthe Cardinals are not then in default under any of the provisions of this Agreement or the L ease, the
Cardinalsmay el ecttoextendtheinitial termof theL easefor uptothreeconsecutiveextensiontermsof fiveyearseach, by providing
totheAuthoritywrittennoticeof any suchel ectionnotlessthanoneyear prior tothethen schedul edterminationdateof theL ease.
Uponsuchelection,suchextensiontermshall beincludedinthelL ease Term,andduringsuchextensiontermall of thetermsand
conditions contained or incorporated in the Lease shall remain in effect.

Section7.5 Rent. TheCardinalsshall pay rent (“Rent”) tothe Authority for theBallpark intheamountsset forth
in Exhibit
Section 7.6 Useof Ballpark. TheCardinalsshall beentitledtofull and exclusivepossessionand useof the

Ballpark, subjecttoany specificlimitationsandconditionsimposedontheCardinal sby thisAgreement. TheCardinal sshall be
entitledtousetheBallpark for sucheventsandactivitiesasarepermittedby L awincludingany andall activitieswhichareassociated
with,arecustomarily conductedinconnectionwithorarerel atedtotheconduct of thebusinessof aM gj or L eagueBasebal | team.
Notwithstandingtheforegoingorany other provisionsof thisAgreement, theCardinals' possessionand useof theBal | park shal | be
subject to the following limitations:

(a) TheCardinals shall not occupy orusetheBallpark (orpermit theuseoroccupancy of the Ballpark) forany
purposeorinany mannerthatviol ates:(i)any applicable Law; (ii) thisAgreement; (iii) theL easeor any Rel ated Agreement; or (iv)
any easement, covenant, restrictionor otherinstrumenttowhichthisAgreementandtheBall park Proj ect Sitearesubject or bound
as of the Closing Date or to which the Cardinals have given their written consent.

(b) TheCardinals shall not hold or sponsor any event the conduct of whichwould present aclear and present danger
of materialdamagetotheBallpark, as demonstrated by damagecausedat other M gj or L eagueBasebal | parksor comparablelarge
publicor privatefacilitiesasaresult of theconduct of similar events, providedthat therefusal tohold or sponsor sucheventwould
not expose the Cardinalsto liability for violation of Law.

(c) TheCardinalsshall notholdor sponsor any professional footbal | gamesat theBal I park whichwouldresultin
theviolationorbreachby any Public Participantor any other governmental authority locatedintheCity or theCounty of any existing
contractual obligation or agreement of such entity, without the prior written consent of such entity.

(d) TheAuthority shall havethenon-transferabl erighttouseor sponsor theuseof theBal | park for ami nimum of
fiveCommunity Events duringeach calendaryearof theL ease Term. A Community Eventmay besponsoredonly for thebenefit
of nonprofit organizations,such as non-commercial not-for-profit youth athletic events,ornot-for-profit civic cel ebrations.
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Community Eventsshall beschedul edonly ondatesapprovedby theCardinal s, andtheA uthority shall providenotlessthan90days
writtennoticetotheCardinal sof any dateonwhichitdesirestoschedul euseof theBallpark foraCommunity Event. Suchnotice
shallincludethedate, time,|engthandageneral descriptionof suchEvent. Community Eventsmay notbeschedul edondates
schedul ed by the Cardinal sfor any other useof theBall park (includingany Team practi cedate), andany schedul ed Community Event
shall bemovedtoanotherdateiftheBallparkisrequiredforaHome Gameorotherevent or activity held or sponsored by the
Cardinals. NoCommunity Eventshall bepermittedthat,inthejudgment of theCardinal s, woul dresultindamagetoor unreasonabl e
useoftheBallparkincluding,withoutlimitation, theplayingsurfaceof theBallpark. TheCardinal sshall notunreasonably withhold
their consenttotheuseoftheBallpark as providedinthisparagraph. TheCardinal sshall notchargeany rentorlicense, useor other
feeforuseoftheBallparkforaCommunity Event,but shall berei mbursedfor expensesincurredby theCardinal sinconnectionwith
suchEvent,includingadditional utilities,insurance, security, personnel and mai ntenanceandrepair costs, that woul dnot havebeen
incurredbutfor suchEvent. Paymentsfor suchexpensesshall bemadetotheCardinal swithin30daysafter submissionof aninvoice
by theCardinal stotheA uthority statingtheexpensesincurred. TheAuthority shall provideor causetobeprovidedtotheCardinals
writtenevidenceof general liability andsuchotherinsuranceastheCardinal sreasonably requirewithrespecttosuchCommunity
Event. TheAuthority shall comply andshall causeall other usersof theBall parkinconnectionwithany Community Eventto
comply withtherules,regul ationsand other requirementsdevel oped by theCardinal swithrespecttotheBallpark. Uponrequest
of theAuthority,theCardinals shall providetotheAuthority anestimateofthecostswhichtheAuthority willberequired to
reimburse in connection with such Community Event.

Section7.7 Managementand Operationof Ballpark. (a) The Cardinal s shall exclusively manage and operate
allaspectsoftheBallparkincluding,withoutlimitation,these ectionandhiringof all vendors, concessionairesand other contractors
that provide services or materials related to the Ballpark.

(b) TheCardinals shall doalthings,takeall actionsand expend such fundsasmay benecessary or desirableintheir
judgmentfortheoperationof theBall parkinaccordancewiththisAgreement andthel easeduringthelL ease Term. Withoutlimiting
the foregoing, the Cardinals, at all times during the Lease Term, shall:

0] Commence,defendandsettleany legal actions or proceedings concerning the operation of the Ballpark
asmay benecessary orrequiredintheopinionoftheCardinals;retain counselinconnectionwithany such legal actionsand
proceedings;andnotify the Authority inwritingofthecommencement of any suchlegal actionor proceedingand, if requested by
theAuthority,advisetheAuthority oftheprogressofany suchlegal actionor proceedingandsendtotheAuthority copiesof all
material legal documentation relating to such legal actions and proceedings.

(i) Employ,train,pay and supervis e personnel and engage such independent contractors as the Cardinals
determineintheir solediscretiontobenecessary for theoperationof theBall park. Noneof thepersonnel employedor engaged by
theCardinals forthemanagement and operati onof theBal | park shal| bedeemedtobeempl oyeesof theAuthority orthePublic
Participants.

(iii) Maintain orcause to be maintained all necessary licenses, permits, approvals and authorizations
required by any Governmental Authority for the operation of the Ballpark.

(iv) TheCardinals shall comply and shall contractually obligate their concessionaires to comply with the
provisionsof theCity’ sEqual Opportunity and Discrimination Guidelinesattached heretoandincorporatedhereinasExhibit
including ExecutiveOrder#28dated July 24,1997 settingagoal of 25%for minority-ownedbusinesspartici pationand 5%for
women-owned businessparticipation. TheCardinal sshall providetotheCity suchinformationasmay reasonably berequiredto
enable the City to monitor compliance.

Section 7.8 CompliancewithLaw. TheCardinals shall comply with all Law which may be applicable to them
ortotheBallpark. Notwithstandingtheforegoing, theCardinal sshall havetherighttocontest or causereview by legal or other
appropriateproceduresthevalidity,legality orapplicationof any such L aw andduringsuch contest or review theCardinal smay
refrainfromcomplyingtherewith,providedthat such contestorreview doesnot materiallyimpair theability of theCardinal sto
perform their obligations under this Agreement.

Section7.9 RevenuesfromBallpark. TheCardinals shall beentitled toreceiveandretain all revenuesand other
amountsreceivedfromall eventsheldinorabouttheBallpark,andfromall sal es,usesand other transactionsandactivitiesinor
relating to the Ballpark or the Team, except as may otherwise be specifically set forth in this Agreement.

Section 7.10 Operating BudgetandAnnual Report. (a)Onorbeforethefirstday of each Ballpark Operating
Period,theCardinalsshall submittotheAuthority aBall park Operating Budget for thesucceedingBal | park Operating Period. The
Ballpark OperatingBudget shall setforththeamount expectedtobepai dduringthesucceedingBal | park Operating Periodfor,among
otherthings,Ballpark Operating Repairsand M ai ntenance, Bal | park Capi tal Repairsand | mprovementsandeachsignificantitem
of operating expenses for the Ballpark, together with the amounts proposed to be paid by the Cardinals for such purposes.

(b) Not later than 150 daysfollowing the end of each Ballpark Operating Period, the Cardinal s shall submit tothe
Authority andthePublic Participants an auditedreport settingforthal | expendituresandreservesof theCardinal swithrespecttothe
leasing and operation of the Ballpark for such Ballpark Operating Period.

Section7.11 Occupancy of Ballpar k by Subtenants. Theoccupancy of theBall park by concessionaires, subtenants
or other persons or entities under authorization of the Cardinals shall not extend beyond the Lease Term.
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Section 7.12 Taxes, Assessments and Other Governmental Charges

(a) TheCardinals shall promptly pay and discharge, asthe samebecomedue, all taxes and assessments, general and
special,and othergovernmental chargesof any kindwhatsoever that may belawfully taxed, charged, | evied, assessed or imposed
uponoragainstorbepayablefororinrespect of theBal | park Project, theactivitiesthereinandtheincometherefromandfororin
respect of thePublic Participants’ Financing A mountsandother amountspayableunder thisAgreement, includingany newtaxes
andassessments not of thekindenumerated abov etotheextentthat thesamearelawfully made, levied or assessedinlieuof orin
additiontotaxesorassessments now customarily leviedagainstreal or personal property, andfurtherincludingall utility charges,
assessmentsandother general governmental chargesandimpositionswhatsoever, foreseenor unforeseen, whichif not paidwhen
due would encumber the Authority’ s title to the Ballpark.

(b) Subjecttotheprovisionof Section 12.5(g), the Cardinal sshall beresponsiblefor (i) all taxesand assessments,
general andspecial,andother governmental chargesof any kindwhatsoever that may belawfully taxed, charged, levied, assessed
orimposeduponor against or bepayablefor any leasehol dinterestwithrespecttotheBall park Project Site, theBall park orany
buildings,improvements, machinery andequi pmentatany timeinstalledontheBal | park Project Siteand(ii) any tax or assessment
ofany kindwhatsoeverthatisimposedby any |l egislation, rule, regul ationor other L aw enacted after thedateof thisAgreementand
that by itsterms oritseffectis substantially areplacementfor or substitutionof thechangesintaxesmadeby the A dmissionsTax
Amendment or is substantially atax only on sports-related tickets or admissions.

Section7.13 Utilities. TheCardinals shall besolely responsible for and shall promptly pay or causeto be paid all
chargesortaxesforheat,water, sewer, gas, el ectricity, tel ephone,communi cationsandany other utilitiesand servicesrenderedto
orusedonorabouttheBallpark,includingall costs of maintenance,repair, pestcontrol, security, wasteremoval andjanitorial,
elevator and escal ator services.

Section7.14 Right of Ingpection. | nadditiontootherinspectionspermitted by applicableL aw, theCardinal sshal
permitthePublicParticipants, theAuthority andtheTrusteestovisitandinspecttheBall park at reasonabl etimesandwithreasonabl e
frequency,uponnotlessthan72hourspriorwrittennoticetotheCardinals, providedthat suchvisitsandinspectionsshal | not cause
any delay, interruption or interference in the construction or operation of the Ballpark.

Section7.15 Authority Office. TheAuthority shall befurnishedwithaprivateofficeandreceptionareaforits
use,whichshall (a)beat al ocationwithintheBallparkinreasonableproximitytotheCardinals' offices, (b) containapproximately
200squarefeetand(c)bedeliveredinafinished condition (excludingfurnishings) suitablefor useasabusi nessoffice. Suchoffice
spaceshall befurnishedat nocosttotheAuthority. TheAuthority shall al sohavenon-exclusiveaccesstoaconferenceroomwhere
itshall conductthemeetingsofitscommissioners. TheAuthority shall pay norentor utilitiesfor suchofficespaceor conference
room, exceptthecost of tel ephoneand communi cationsservices. Cleaningandroutinemaintenance, includingperiodicpainting
and replacement of carpeting, shall be provided by the Cardinals and paid for by the Authority.

Section 7.16 M aintenanceof Existence. Atall timesduringthelL ease TermtheCardinal sshall maintaintheir
existenceas anentity organi zedunder thelawsof the Stateor any other stateof theUnited States, and shal | not dissol veor liquidate
withoutthepriorwrittenconsent of thePublicParticipantsandtheAuthority; providedthat theCardinal smay dissol veor liquidate
(includingin connectionwithany merger,consol i dationorotherorganizational transaction) without suchconsent providedthat the
obligationsof theCardinal sunder thisAgreement, thelL easeandtheRel ated Agreementsshal | havebeenassignedinaccordance
with Section 13.6 of this Agreement.

Section7.17 M aintenanceof Franchise. AtalltimesduringthelL easeTermtheCardinalsshall (i) maintainthe
membershipingoodstandingof theTeaminM gjor LeagueBaseball and(ii) hold, maintainanddefendtheright of theTeamtoplay
basebal | asamember of M gjor L eagueBasebal | and (iii) usereasonabl eeffortsto opposetheadoptionof any M aj or L eagueBasebal |
Rulesand Regul ati onsthatwoul d causetheCardinal stobeunabl etocomply withany of thetermsof thisA greement, theL easeand
the Related Agreements.

ARTICLE VIII
CERTAIN TAXPAYER PROTECTION AND RELATED PROVISIONS

Section8.1 AgreementtoPlay andNottoRdocate TheCardinals acknowl edgethat their commitmentto play
all oftheirHome Games at the BallparkisamaterialinducementforthePublic Participantsandthe Authority toundertake the
devel opment of theBall park Project andtoenterintothisAgreementandthel ease. Accordingly, theCardinal scovenant that, during
theL (IeaseTerm, exceptduringany Untenantability PeriodandsubjecttoForceM ajeureandtoM & or L eagueBasebal | Rulesand
Regulations:

(a) The Team shall play all of its Home Games at the Ballpark.

(b) TheCardinals shall notrelocateortransferthe Teamoutsi detheboundariesof theCity, andshal | not changeor
move the home territory of the Team in any manner that would exclude the City or the County.

(c) TheCardinalsshall notenterintoany contractwhichobligatesthe Teamtoplay itsHomeGamesat any location
other than the Ballpark.

(d) TheCardinals shall not seekapproval fromM ajorL eagueBaseball ortheNational L eagueof Professional
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Baseball Clubs for any of the matters specified in (a) through (c) above.

Section 8.2 M aintenanceof Headquar ter s. TheCardinal sshall maintaintheir headquartersandtheir principal
place of business within the City during the Lease Term.

Section8.3 All-Star Game. TheCardinal sagreetousetheir absol utebest effortsto causetheM ajor L eague
Baseball All-StarGametobeplayedattheBallpark duringtheMgj or L eagueBasebal | Seasoninwhich Substantial Compl etionof
the Ballpark occurs.

Section 8.4 AffordableSeating. DuringtheLeaseTerm, theCardinals(a) shall makeavailableat all regular
season Home Gamesfoll owingthe Opening Dateaminimumof 6,000ti ckets at apriceof not morethan $12.00perticketinyear
2000dollars,and (b)shall distribute,in conjunctionwiththePublic Parti ci pants,aminimumof 100,000complimentary ticketsper
year to youth and charitable organizations.

Section8.5 Neighbor hoodRecr eational Facilities. Ineachcalendar year duringthelL ease Term, commencing
withthefirstcalendaryearfollowingtheClosing Date, theCardinal sshall contributeat | east $100,000 per year tothedevel opment,
constructionorrefurbishment of neighborhoodrecreational facilitiesthatwill primarily benefitor servedi sadvantagedyouthinthe
City and County.

Section 8.6 Naming RightsFunds. (a) TheAuthority, asowner of theBallpark, shall owntheNamingRights.
TheAuthority shall havetherighttosell,transfer, assignand negoti atetheNamingRights, providedthat (i) thenameof theBall park
shall besubjecttotheapproval of theCardinal sandthePublicParticipants, whichapproval shall not beunreasonably withheld, and
(ilnosuchsale,transfer, assignment ornegotiation,orany terms thereof, shall bemadeoragreedtowhichwouldresultinthe
violationor breachby theCardinal sof any agreement or contractineffect onanddiscl osedtothePublicParticipantsprior tothedate
ofthis Agreement. TheAuthority shall submitany proposednamefortheBal | park totheCardinal sandthePublicParticipantsin
writingand no name shall beused or allowedtobeusedtowhichtheCardinal sor thePublicParti cipantshaveobjectedinwriting
within 30day sof their recei pt of suchproposedname. Any failureof any Party toobjectinwritingtotheAuthority withinsuchtime
periodshall bedeemedtobeapproval by suchParty.IntheeventthattheCardinal's, theAuthority andthePublicParticipantsare
unabletoresol veany disagreement astoany proposed namefortheBallpark, thei r di sagreement shal | besettledinaccordancewith
thearbitrationprocedures setforthin Section 13.4. TheAuthority andtheCardinal sshall cooperateandusetheir best effortsto
jointly markettheNamingRights at atimeandinamannerwhich shall maximizetheeconomicval ueof theNamingRights. Atsuch
timeastheAuthority andtheCardinal shavereachedapreliminary agreementwiththeprospectivepurchaser of theNamingRights
theAuthority shall notify thePublic Participantsinwritingof theterms and condi ti onsof suchagreement. ThePublicPerticipants
shall havetherighttorequestthattheAuthority obtainareportfromanationally recogni zed consultingfirmconfirmingwhether
thepricetobepai dfor suchnamingrightsisconsistentwiththencurrentmarketfor suchNamingRights. If suchreport concludes
that thetermsof suchsalearenot market termsthePublicPartici pantsshall reservetherighttoobjecttosuchsal easprovidedin
the preceding paragraph.

(b) Thereshall beestablishedafundtobeknown asthe* StateNamingRightsFund,” whichshall beheldby a
Fiduciary. AmountsintheStateNamingRightsFundshall beinvestedasdirected by theAuthority following Consul tationwiththe
State and the Cardinals.

(c) Thereshall bedepositedintotheStateNaming RightsFundasandwhenrecei vedthe StateNaming RightsFund
Amount.

(d) TheStateNamingRights Fundshall bedrawn uponby theStatetotheextentthatthecumulativeNew State
RevenuesfromtheProject (measuredinitially attheendof thefirst cal endar year whichisat|east 10yearsfollowingtheClosing
Dateand at 5-yearinterval sthereafter andtakingintoaccountany prior paymentstotheState) arel essthantheannual cumulative
appropriations for the applicable period (that is, from January 1, 2002) made by the State pursuant to Section 6.5.

(e) Notlaterthan30day sfollowingtheend of each cal endaryear occurringonor after thefirstmeasurement date,
allamountsintheStateNamingRights Fundinexcessofthe StateMaximumA mount shall betransferredtotheBallpark Capital
Reserve Fund. For purposesof thissubsection (e): “ State Maximum Amount” means (i) $10,000,000 on and after thefirst
measurement dateifthefirstmeasurement dateisnotaReductionDate, (i) $7,000,000onandafter thefirst ReductionDate, (iii)
$5,000,0000nand after thesecond Reduction Dateand (iv) $3,000,000o0nand after thethird Reduction Date; and" Reduction Date"
meansany measurement dateonwhichnoamounts arewithdrawn fromthe StateNaming RightsFundby the Statepursuantto
subsection (d)above. Any suchtransfersof amountsinexcessof theStateM aximum Amount whicharemadeonor withrespect
toameasurement dateshall bemadepriortoany drawsfromthe StateNamingRightsFund pursuant to Section8.6(d) above, except
thatinthecaseof thefirst measurement date, the Stateshal | beentitledtomakedrawsfromthe StateNaming RightsFund pursuant
toSection8.6(d)abovepriortoany transfers onsuch dateof amountsinexcessof theStateM aximum A mount. Notwithstanding
theforegoing,at suchtimeasno StateBall park Project Bondsareoutstanding, all amountsinthe StateNaming RightsFund shall
be transferred to the Ballpark Capital Reserve Fund.

) Thereshall beestablishedafundtobeknown asthe* City NamingRights Fund,” which shall beheld by a
Fiduciary. AmountsintheCity NamingRightsFundshall beinvestedasdirected by theAuthority following Consultationwiththe
City and the Cardinals.

(9) Thereshall bedepositedintotheCity NamingRightsFundasandwhenreceivedtheCity Naming RightsFund
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Amount.

(h) TheCity NamingRights Fund shall bedrawn uponby the City to theextent that thecumul ativeEconomic
Activity TaxesfromtheProject(measuredinitially at the end of thefirstcalendaryearwhichisatleast10yearsfollowingthe
ClosingDateandat 5-yearinterv al sthereafter andtakingintoaccountany prior paymentstotheCity) arel essthantheannual
cumulative appropriations for the applicable period (that is, from January 1, 2002) made by the City pursuant to Section 6.5.

0] Notlater than30daysfoll owingtheend of eachcal endar year occurringonor after thefirst measurementdate,
allamountsintheCity NamingRights Fundinexcessof the City MaximumA mount shal | betransferredtotheBall park Capital
Reserve Fund. For purposes of this subsection (i): “City MaximumAmount” means (i) $6,000,000 on and after the first
measurementdateifthefirstmeasurementdateisnot aReductionDate, (i) $4,200,0000n and after thefirst Reduction Date, (iii)
$3,000,0000n and afterthe second Reduction Dateand (iv) $1,800,000 on and afterthethird ReductionDatethereafter; and
"Reduction Date" meansany measurement dateonwhichnoamountsarewithdrawnfromtheCity NamingRightsFund by theCity
pursuanttosubsection (h) above, exceptthatinthecaseof thefirst measurement date, theCity shall beentitledtomakedrawsfrom
theCity NamingRightsFund pursuantto Section8.6(h) abovepriortoany transfersonsuchdateof amountsinexcessof the State
MaximumAmount.Any suchtransfers of amountsinexcessofthe City M aximumAmountwhicharemadeonor withrespectto
ameasurement date shall be made priorto any draws fromthe City NamingRights Fund pursuant to Section 8.6(h) above.
Notwithstandingtheforegoing,at suchtimeas no City Ballpark Project Bondsareoutstanding, all amountsintheCity NamingRights
Fund shall be transferred to the Ballpark Capital Reserve Fund.

0] Notwithstandingany other provisionof thisSection8.6,if, intheopinionof BondCounsel, any particul ar deposit
of fundsintotheStateNamingRights Fund orthe City NamingRights Fund calledforby this Section8.6woul d adversdly affect
theexclusionfromgrossincomeforfederal incometax purposesof theinterest onany Bal | park Project Bonds, thensuchfundsshall
insteadbedepositedintheBall park Capital ReserveFundor, if,intheopinionof Bond Counsel suchdepositwouldalsoadversely
affectsuchexclusion, beusedinsuchother manner forthebenefitof theBall park asshal | beagreedtoby PartiesandtheAuthority.

Section 8.7 CityPILOTS. Ineachcalendaryear duringtheL ease Term, andinthecalendar yearinwhichthe
ClosingDateoccurs,theCardinals shall pay PILOTStotheCollector of Revenueof theCity by December 31stof suchyearinsuch
amountsaswill causethesumoftheadval oremproperty taxesleviedupontheProject or any interesttherein, includingthel ease,
forsuchyearandsuch PILOTStoequal $490,735. TheCollector of RevenuefortheCity of St. L ouisshall all ocatetherevenues
receivedfromsuch PILOTSamongalltaxingdistrictswithin theProject Sitewhichimposeadval oremtaxes, onthesameprorata
basis andinthesame mannerastheadval oremproperty taxrevenuesreceivedfromtheProject Sitewerealocatedincaendar year
2001.

Section8.8 CertainFutureActionsby Cardinals. Throughout thetermof thisAgreementandthel easethe
Cardinals shall:
(a) subjecttotheexclusiveremediesspecifiedinSection3.6and Section12.11, usetheir best effortstoachieveat

leasttheprojectedamountsof New StateRevenues and Economic Activity Taxes,subject totheexerciseof prudent business
judgmentregardingtheoperationoftheir businessand Teamandtheutilizationof theBallpark, includingconsiderationsrel ating
to competitiveness, profitability and economic and market conditions; and

(b) promptly notify thePublic Participantsof any proposed modificationtoM g or L eagueBasebal | Rulesand
Regulationsofwhichthey areawarewhich,ifimplemented,would conflictwithorwould be likely tocausetheCardinal stobein
violation of the terms and provisions of this Agreement, the L ease and the Related Agreements.

Section8.9 Fan Suite. TheBallpark shall containaluxury suitewhichisavailabletothepublicthroughalottery
orotherfansel ectionprocess, asdesignated by theAuthority andsetforthinthel ease, whichensuresthat thepublicatlargehas
access to such suite for Home Games. No rent, fees or charges of any kind shall apply to the use of such suite.

ARTICLE IX
SALE OF THE TEAM

Section9.1 Saleof Team. Subjecttotheprovisionsof thisArticle, theCardinal sshall havetherighttosell or
transfer ownershipinwholeorinpartof theTeamduringtheTermtotheextent permittedby M ajor L eagueBasebal | without any
PublicParticipant’ sortheAuthority’ sconsent; providedthat (a) inconnectionwithsuchsal e, thenew Teamowner must concurrently
agreeinwriting,informandsubstancereasonably acceptabl etothePublicParticipantsandtheAuthority, toassumetheCardinal s’
obligationsunderthis Agreement, thel easeandany Rel ated A greementsfor theremainder of theTerm (unlesswaivedby thePublic
ParticipantsandtheAuthority)and(b)the provisions of Section 9.2 shall not apply tothenew Teamowner. Inaddition,the
Cardinals covenant andagreethat theCardinal sshall nottransfer, sell or assignthe Teaminany manner unlesssuchtransfer of the
Team is approved in accordance with applicable Major L eague Baseball Rules and Regulations.

Section 9.2 Sharing of Ballpark-Related Profitsfrom Sale.

(a) IntheeventthatthereisaSaleinwholeorinpart of any ownership i nterestintheCardina sOwnershipEntities,
theCardinals shall causethe SellingOwner(s)to pay tothePublicParticipants(onaproratabasisinaccordancewiththeir respective
contributionstotheBallpark Project Construction Fund) the Ballpark-Related Profits. By way only of exampleand without
limitation,theBallpark-Related Profitsfromthe Sale of thetotal ownershi p i nterestsof theCardina sOwnershipEntitiesaresetforth
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in Exhibit ___.

(b) Notlaterthan 30day saftertheconsummationof aSal e, theCardinal sshall furnishtothePublicParticipantsa
noti cesettingforththeir determinati onof theamount, if any, duepursuanttothisSection9.2. If noneof thePublicParti ci pantsobj ect
tosuchdeterminationwithin30daysfollowingreceiptof suchnotice, theCardinals’ determinationshall befinal andbinding, and
paymentoftheamount,ifany, dueshall bemadenotlater than 15daysafter theexpirationof thel atter 30-day period. If any Public
Partici pant obj ectsto such determination,thenoti ceof objectionshall specify inreasonabledetail thebasi sfor suchobjection. The
objecting Party andtheCardinals shall thereupon seek to resolve such disagreement and, if they are unable toresolvethe
disagreementwithin 30day sfollowingtheCardinal s' receipt of noti ceof suchobjection, thentheir disagreement shal | besettledby
arbitration in accordance with Section 13.4 of this Agreement.

(c) For purposes of this Section, the following terms have the meanings set forth below.

“Ballpark-Related Percentage” means the percentage corresponding to the Owners’ Total Profits as follows:

Owners' Total Profits Ballpark-Related Percentage
$0 - $299,999,999 12%
$300,000,000 - $599,999,999 14%
$600,000,000 or more 16%

“ Ballpark-RdatedProfits’ meansthegreaterof (i) the SellingOwner(s)’ Pro RataShare of $2,500,000, or (ii)theproduct
of (x) theBall park-Rel ated Percentage, and (y) theamount by whichthegrosscash proceedsreceived by theSelling Owner(s)
pursuanttotheSal eexceedtheBase A mount; providedthat (1) theBall park-Rel ated Profitsshal | bereducedby apercentageequal
totheproduct of (A) one-ninth(1/9) and(B) thenumber of full calendar yearsfollowingJanuary 1, 2005 after whichtheapplicable
Saleoccurs,and(2) thereshall benoBallpark-Related Profitsif suchgrosscashproceedsreceived by theSellingOwner(s) areless
than the Base Amount.

“BaseAmount” meansthe SellingOwner(s)’ Pro RataShare of $180,000,000(agreed by thePartiestobethefairmarket
valueoftheequity of theCardinals Ownership Entities), includingthevalueof thelandunderlyingtheBall park; providedthat the
BaseAmountshall be(i)increasedby any contributionincash orotherproperty (excludingthelandunderlyingtheBalpark) by a
SellingOwner(s)totheCardinals Ownership EntitiesafterJanuary 1,2002,totheextentthatitisattributabletotheownership
interestsubjecttothe Sal e,including,withoutlimitation,any taxpayments madeby the Selling Owner(s)foranyincomederived
fromsuchownershipinterest (excludingtheSal ethereof) that arenot reimbursed by theCardinal sOwnershipEntities,and(ii)
decreased by any distributionof cashor other property by theCardinal sOwnershipEntitiestoaSel lingOwner(s) after January 1,
2002, totheextentthatitisattributabletotheownershipinterest subjecttotheSal e, excludingany distributionsnecessary for the
Selling Owner(s) to make tax payments for any income derived from such ownership interest (excluding the Sale thereof).

“ CardinalsOwnershipEntities’ meansSLCHol dings,LLCand Gateway Group, | nc.(whichentitiesown all of theequity
interestsof St.Louis Cardinals,L.P.asof January 1,2002), and any successorsor assi gnsof suchentiti es(by reorgani zationor
otherwise).

“Owners Total Profits’ meansthe(i)theexcessof thegrosscashproceedsreceivedby theSelling Owner(s) pursuant
totheSaleovertheBaseAmount,dividedby (ii)theSellingOwner(s)’ Pro RataShare (i.e.,theaggregateprofitsassumingaSale
of the total ownership interests of the Cardinals Ownership Entities).

“Sale” meansany sal e,transferorassi gnment by oneormore Selling Owner(s) of any direct or indirect ownershipinterest
intheCardinals Ownership EntitiestoaPerson(s) thatisnotanowner orimmediatefamily member of anowner of any director
indirectownershipinterestintheCardinal sOwnershipEntitiesasof January 1,2002, andwhichsal e, transfer or assignmentwoul d
be subject to approval by the governing body of Major League Baseball.

“ SellingOwner” meansan owner of adirectorindirectownershipinterestintheCardinals Ownership Entitiesas of
January 1, 2002 who sells, transfers or assigns all or any part of such interest pursuant to a Sale.

“ SellingOwner(s)’ ProRataShare” meansthepercentageof thetotal equityinterestsof theCardinal sOwnershipEntities
being sold, transferred or assigned by the Selling Owner(s) pursuant to a Sale.

ARTICLE X
MAINTENANCE AND CAPITAL IMPROVEMENTS

Section10.1 M aintenance. Subjecttotheprovisionsof thisArticle X, the Cardinalsshall at their solecost and
expense: (a)keepand maintain theBallparkand all equi pment,machinery andfixtureslocatedthereoningood, clean, safeand
sanitary conditionandrepair,asaFirst-classFacility,and undertake all Ball park Operating Repairsand M ai ntenanceinagood,
workmanlike,first-classand prompt manner, usi ng material sandequi pment at | east substantial |y equal inquality and classtoaFirst-
classFacility; (b)maintain orcausetobemaintainedall necessary licenses, permits, approval sandauthorizationsfor theoperation
oftheBallpark; (c)maintain theplayingfieldandall landscapingontheBallpark Project Site; (d) performordinary maintenance
requiredtokeeptheBallparkinaneat and orderly condition,freeoflitterand debris, withgrassandshrubberyintrimandwithsnow
andiceremovedfromwalkingpaths; (e) maintainall portionsof theBall parkingoodcondition, freeof litteranddebris,andwith
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all grassandshrubberyintrim; (f) beresponsibl efor snow andiceremoval, andfor perf ormingordinary maintenancetopreserve
thesafeconditionof all structuresandfacilitieslocatedinor abouttheBall park; and (g) not commitwasteor vacateor abandonany
partof theBallpark. All repairsandreplacementsshal | utilizematerial sor component partsof substantially thesamequality asthose
beingrepairedorreplaced. Attheendof theL ease Term, theCardinal sshall surrender theBallparkingoodconditionandrepair,
normalwearandtearexcepted. SubjecttoSection10.3(c), therepair of any damageby fireor other casualty occurringduringthe
term of the Lease shall be the responsibility of the Cardinals.

Section 10.2 Ballpark Capital Reserve Fund.

(a) AtClosing,thereshall beestablished afundtobeknown asthe” Ballpark Capital Reserve Fund” , whichshall
beheld by aFiduciary. Priortotheendof thefirstyear after Opening, theCardinal sshal | deposit $650,000intotheBal park Capital
ReserveFund. Thereafter, duringeachsubsequentyear of theL ease, theCardinal sshall depositnotl essthan $650,000intothe
Ballpark Capital ReserveFund; providedthat (i) theCardinal sshall beentitl edtoacredit agai nst suchdepositsfor any other deposits
requiredtobemadeintosuch Fundunder thisAgreement andwhichhavenot previously beencredited against suchrequireddeposits
and (ii)nosuchdeposit shall berequiredat any timethat theaggregateamountinsuch Fund equals orexceeds$5,000,000. In
addition,there shall bedepositedintotheBallpark Capital ReserveFundall amountswhichareavailabletobedepositedtherein
pursuantto Section8.6. AmountsintheBallpark Capital ReserveFundshall beinvestedasdirectedby theAuthority,incompliance
withapplicable L aws,andinvestment earningson amountsintheBall park Capital ReserveFundshall bedepositedinsuchFund.
Any amountsremainingintheBallpark Capital ReserveFundat theendof theTermshal | betheproperty of theAuthority andshall
be used for the benefit of the Ballpark.

(b) TotheextentthatfundsintheBallpark Capital Reserve Fund are not sufficient to pay the cost of any Ballpark
Capital Repairs and Improvements required by this Agreement, the Cardinals shall pay such costs, subject to Section 10.3(c).

(c) TheCardinalsshall havetheright towithdraw or causethewithdrawal of fundsfromtheBallpark Capital Reserve
Fund, pursuanttosuchproceduresastheCardinal's, theA uthority andtheFiduciary may establish, for thepurposeof payingthecosts
of Ballpark Capital Repairsand | mprovementsand Extraordinary Capitalrepairsas providedin Section10.3(c); providedthat
amountsin the Ballpark Capital Reserve Fund shall not be used for Ballpark Operating Repairs and Maintenance.

Section 10.3 Ballpark Capital Repairs andI mprovements. (a) The Cardinals shall includein each Ballpark
OperatingBudget submittedtotheAuthority pursuantto Section7.10alistof all Ball park Capital Repairsand I mprovementstobe
madeby theCardinals (identifying any suchImprovementstobepaidforfromtheBallpark Capital ReserveFund)duringthe
followingcalendaryear. TheAuthority shall havetherightto ConsultwiththeCardinal sduringthe30-day periodfollowingthe
submissionof theBallpark OperatingBudgettotheAuthority. TheCardinal sshall berequiredtoobtaintheprior approval of the
Authority (nottobeunreasonablywithheld, conditionedor del ayed) withrespecttoany Ball park Capital Repairsand|l mprovements
(includingany alterations,additionsormodifications)that (i) affectthestructural integrity of the Ballpark oritsmechanical,
electrical, HVAC, plumbingor other systems, (ii) materially changetheseating capacity, theseatingbowl or theoveral | appearance
of theexteriordesignor structureof theBallpark, (iii) adversely affecttheheal thor saf ety of theoccupantsof theBal I park or (iv)
consists of aBallpark Capital Repair and |mprovementor aseriesof rel ated Bal | park Capital Repai rsand| mprovementsthat exceed
$1,000,000(increasedannually by 5% onacompoundbasis). If theAuthority reasonably objectstoany suchBal I park Capital Repair
and ImprovementitemandtheCardinals andthe Authority areunabletoreach agreementasto suchitems within such 30-day
Consultationperiod,thentheir disagreement shal | besettl ed inaccordancewiththearbitrationproceduressetforthin Section 13.4.

(b) Exceptasprovidedin(c) below, the Authority and the Public Participantsshal | haveno obligationtomakeor
pay forany Ballpark Capital Repairsand I mprovementsduringtheTerm, providedthatif theCardinal sfail tomakeor pay for any
Ballpark Capital Repairsand I mprovementsrequired hereunder, theAuthority shall havetheright (but nottheobligation) tomake
or pay for such Improvements, including the right to use fundsin the Ballpark Capital Reserve Fund for such purpose.

(¢) Any Extraordinary Capital Costswhicharenot covered by insurance proceedsshall be payablefromthefollowing
sourcesinthefollowingorderof priority: (1) fromthe Ballpark CapitalReserveFund; (2)fromtheCardinals ownfundsupto
$10,000,000; (3)fromthe Stateand City NamingRights Funds(onaproratabasis); and (4) onaproratabasi sbetweenthePublic
ParticipantsandtheCardinals inaccordancewiththeir aggregatecontributionstotheBallpark Project ConstructionFund; provided
thatifthePartiesare unabl e tofundthebalanceof any Extraordinary Capital Costs, despitetheir best eff ortstodoso, theCardinals
shall have the right to terminate this Agreement, the L ease and any Related Agreements as provided in Section 12.6 hereof.

Section10.4 DesignandConstr uctionDefects The Cardinal s shall be responsible for enforcing all rightswhich
they may haveundertheBallpark Project GM PContractandal | subcontractsrel atedtheretoandshall pursueagai nsttheparties
responsi bl ethecost of any repairsrequired asaresult of designor constructi ondef ects, whether or not coveredby awarranty, tothe
extentthattheCardinals determinethatitiscommercially reasonabletodoso. TheAuthority andthePublicParticipantsshall
cooperate with the Cardinalsin all efforts of the Cardinals to enforce such rights.

Section 10.5 PerformanceofBallpark Capital Repair sandl mprovements. Subject totheprovisionsof this
ArticleX,theCardinals shall beresponsibl e formakingand performingall Ball park Capital Repairsand I mprovements. All Ballpark
Capital RepairsandI mprovementsshall becompleted (a)inagood, workmanlike, first-classand prompt manner, usingmaterials
andequipmentat|eastsubstantially equalinquality and classtoaFirst-classFacility, (b) by anexperienced, reputabl econtractor
sel ectedby theCardinal safter ConsultationwiththeAuthority and(c) incompliancewithapplicableL aw. TheCardinalsshall have
theexclusiverighttoselectandenterintocontractswithany andall contractors,subcontractors,suppliers,vendors, architects,
engineers, constructionmanagers, project managers, Consultantsor other entitiesor i ndividual swithrespecttothecompl eti onof
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Ballpark Capital Repairsand I mprovements, provided that al such contracts shall beenteredintoonanarms-lengthbasis at
commerciallyreasonableratesandincompliancewithapplicableL aw. TheCardinal sandtheir general partner(s), key employees
andAffiliatesshall notreceiveany feesor profitsfromsuchcontracts. TheCardinal sshall usetheir best effortstoobtain, fromeach
contractorand subcontractor,commercial warrantiesfor all work performedby such contractor or subcontractor. Ballpark Capital
Repairsand I mprovements mustbecompletedtoastandardof quality comparabl etothat of theoriginal component. Intheevent
that thework compl etedis unsatisfactory thenall avail abl eremedi esshal | besought agai nst thearchitect, contractor or subcontractor
totheextentthattheCardinals determine,intheir solediscretion, thatitiscommercially reasonabl etodoso. TheCardinal sshall
useitsbesteffortstoensurethatthework performedby each contractor andsubcontractorwithwhichitcontractsisperformedin
agood and workmanlike manner in accordance with the Ballpark Operating Budget and in compliance with applicable Law.

Section10.6 Emer gency Repair sor Improvements. Notwithstanding any other provision of this Agreement, if
theCardinal sshall reasonably determinethat theheal th or saf ety of personsor property or theability toplay M ajor L eagueBasebal
gamesintheBallparkwill bejeopardizedabsentimmediatecommencement of aBal | park Capital Repairand I mprovement, the
Cardinals may makeand performsuch Improvementwithout any Consultationor approval by theAuthority, providedthatthe
Cardinals shall notify the Authority immediately of the commencement of such Improvement.

Section10.7 Ballpark Capital Repairsandl mprovementsAudit. Onthefifth anniversary of the Opening Date,
andpriortotheendofeachfive-yearperiodthereafter,theCardinal sshall providetotheAuthority, if requested by theAuthority
andattheAuthority’ sexpense,astructural and capital component inspectionreport preparedby alicensed professional engineer,
reasonably acceptabletotheAuthority,havingatleast10years of experiencein performingstructural and capital component
inspectionsof commercial buildings,includingstadia, and otherwisequalifiedtoprovidetheinformationrequiredhereunder. Such
report shall (a)set forththeopinionof such engineerontheconditionofthestructure and eachcapital componentof theBal lpark
and (b) include the suggestions of such engineer for Capital Repairs and Improvements that are necessary for the Ballpark.

Section 10.8 Title to Ballpark Capital Repairs and Improvements. All Ballpark Capital Repairs and
Improvements shall become apart of theBall park, shall betheproperty of theAuthority and shall remai nuponandbesurrendered
with the Ballpark at the end of the Lease Term.

ARTICLE XI
INSURANCE

Section11.1 Propertylnsurance. In connectionwith the construction of the Ballpark Project, the Cardinalsshall
purchaseandmaintain, fromacompany or compani eslawfully authorizedtodobusinessintheCity andtheState, property insurance
writtenonabuilder’ srisk“all-risk” orequivalent policy formintheamount of thereplacement costof theBal Ipark Project. Such
property insuranceshal | be maintaineduntil final payment has been made under the Ballpark Project GM PContract or until
Substantial Completionof theBall park Project, whicheverislater. Thisinsuranceshall includeinterestsof theParties, theBallpark
Contractor, subcontractorsandother ConsultantsintheBal | park Project. Property insuranceshall beonan*all-risk” or equivalent
policy formandshall include, withoutlimitation, insuranceagainst theperil sof fire(withextended coverage) and physical lossor
damageincluding,without duplicationof coverage,theft,vandalism, maliciousmischief, collapse, earthquake, flood, windstorm,
falsework, testingandstartup,temporary buildingsand debris removalincludingdemolitionoccasi onedby enforcement of any
applicablelegalrequirements,and shall coverreasonabl e compensationfortheBall park Contractor’ sandother Consultants’ services
and expensesrequiredasaresult of suchinsured| oss. If thepropertyinsurancerequiresdeductibles, theCardinal sshal | pay costs
n ?t rc;'overelsl becauseof such deductibles. Suchpropertyinsuranceshall cover portionsof thework stored off thesiteandportions
of the work in transit.

Section 11.2 Casualty Insurance.

(a) Upontermination of thepolicy required by Section 11.1, the Cardinal sshall at their solecost and expenseobtain
andmaintainthroughouttheremainderof theL easeTerm, apolicy or policiesof insurancetokeeptheBallpark constantly insured
againstlossordamageby fire,lightning,earthquake and all other riskscovered by theextended coveragei nsuranceendorsement
theninuseintheStateinanamountequal totheFull | nsurabl eV al uethereof (subjecttolossdeductiblesincommercial ly reasonable
amounts). TheFull InsurableV alueof theBall park shall bedeterminedonceevery threeyearsby anarchitect, contractor, appraiser,
appraisalcompany oroneoftheinsurers,tobesel ectedand paid by the Cardinals. Theinsurancerequired pursuanttothisSection
shall bemaintainedattheCardinals' solecostand expensewithagenerally recogni zed responsi bl einsurancecompany or companies
authorizedtodobusinessintheState.All such policiesof insurancepursuanttothis Section,andall renewa sthereof, shall name
theCardinals,thePublicParticipants, theAuthority andtheTrusteesasinsuredsastheir respectiveinterestsmay appear and shall
containaprovisionthat suchinsurancemay not becancell ed by theissuer thereof withoutatleast 30days’ advancewrittennotice
to the Cardinals, the Public Participants, the Authority and the Trustees.

(b) IntheeventoflossordamagetotheBallpark,theNet Proceeds of casualty insurance carried pursuant to this
Sectionshall bepaidtoaFiduciary acceptabletotheAuthority andusedbytheCardinalstorepair, reconstructandrebuildthe
Ballpark usingthedi sbursement proceduresusedinthedisbursement of moneysfromtheBall park Project Construction Fund.
SubjecttoArticle X,theCardinals shall completesuch replacement,repair, reconstructionandrestoration, whether or notany
insuranceproceedsreceivedby theAuthority or theCardinal sfor suchpurposesaresufficienttopay thesame. Any remaining
balance not required for such purpose shall be deposited into the Ballpark Capital Reserve Fund.

Section 11.3 Public Liability Insurance.
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(a) TheCardinalsshall at their sol ecost and expense maintai n or causeto bemaintainedat all timesduringtheL ease
Termgeneral accidentandpublicliabilityinsurance(includingbutnotlimitedtocoveragefor all losseswhatsoever arisingfromthe
ownership, maintenance, operationor useof any automobil e, truck or other motor vehicle), underwhichtheCardinal's, thePublic
Participants,the A uthority andtheTrusteesshal | benamedasinsureds, properly protectingandindemnifyingtheCardinal s, the
Public Parti cipants,theAuthority andthe Trustees, inanamount notlessthan$2,000,000f or bodily injury (includingdeath) andfor
property damageinany oneoccurrenceorsuchgreater amount as shall not be subject to sovereign immunity of the Public
ParticipantsortheAuthority,butinnoevent greaterthan $10,000,000 (subjecttolossdeductiblesincommercially reasonable
amounts). Thepoliciesprovidingsuchinsuranceshall containaprovisi onthat suchinsurancemay not becancelledby theissuer
thereof without at least 30 days’ advance written notice to the Cardinals, the Public Participants, the Authority and the Trustees.

(b) Intheevent of apublicliability occurrence, theNet Proceedsof liability insurancecarried pursuant to this Section
shall be applied toward the extinguishment or satisfaction of the liability with respect to which such proceeds have been paid.

Section 11.4 Worker’sCompensation|nsurance. The Cardinal sshall maintainor causetobemaintainedin
connection with the Ballpark, throughout the Lease Term, the worker’ s compensation coverage required by the laws of the State.

Section11.5 Blanket Policiesof I nsurance. The Cardinalsmay satisfy any of theinsurancerequirementsset forth
in this Article by using blanket policies of insurance.

Section11.6 InsuranceCertificates. TheCardinals shall provideto the Authority any necessary certificates of
insuranceat Closingandthereafter annually certificatesof i nsurancecompani esevidencingthat thei nsurancerequirementsof this
Articlehavebeensatisfied. Inaddition, theCardinalsshall, if requested by theAuthority, providetotheAuthority copiesof all such
insurance policies and evidence of the payment of the premiums thereunder.

Section 11.7 Insurance Consultant Reports.

(a) The Cardinalsshall keeptheBallpark Project continuously insured agai nst suchrisks, totheextent generally
obtai nedinaccordancewiththestandardsand practicesof theindustry, andinsuchamounts, withsuchdeductibleprovisionsasare
commercially reasonable in connection with the operation of facilities of the type and size comparable to the Ballpark Project.

(b) FollowingtheSubstantial Compl etionof the Ballpark Prgjectthe Cardinal s shall cause areview to be conducted
atleastevery year withrespecttosuchinsuranceby anlnsuranceConsultant, andshall causeareport of suchlnsuranceConsul tant
tobedeliveredtotheAuthority andthePublic Participantswithin 60day softheend of eachyear, whichindicateswhetherthe
insurancethenbeingmaintai ned by theCardinal siscustomary andadequateandincompliancewiththerequirementssetforthin
this Article X1. Atany timetheCardinals shall determinethat any insurancerequiredtobeobtained underthisArtideX| dther (i)
cannotbeobtaineduponcommercially reasonabl etermsor (ii) cannot beobtai ned usingthedeductiblessetforthherein, theCardinals
shall causetobedeliveredtotheA uthority andthePublicParticipantsareportfroman| nsuranceConsultant confirmingtheCardinals
determinationsandthat theincreaseindeducti bl esor thedecisionnot to purchasesuchinsuranceisconsi stentwiththestandardsand
practicesof ownersortenants of otherM ajorL eagueB asebal | bal I parksintheUnited States. Uponthefilingof suchreportthe
Cardinals shall beentitledtoincreasesuchdeductiblesor nolonger purchasesuchinsurance, asthecasemay be, beginningonadate
which is 60 days following the delivery of such report.

ARTICLE XI1
EVENTSOF DEFAULT AND REMEDIES

Section12.1 Eventsof DefaultbytheCardinals. Theterm “ Event of Default,” wherever used in this Agreement,
means, withrespecttotheCardinals, any oneof thefoll owingevents(whatever thereasonfor sucheventandwhetheritisvoluntary
orinvoluntary oreffectedby operationofLaworpursuanttoany judgment,decreeororderof any court or any order, rule or
regulation of any administrative or governmental body):

(a) default inthepayment by the Cardinal sof any material amount dueunder thisAgreement when suchamount
becomesdueand payable and continuanceof such default f oraperiodof 30daysfollowingrece ptby theCardinal sof writtennotice
that such amount was not paid when due; or

(b) defaultintheperformance, or breach, of any material covenant or agreement of theCardinal sinthisAgreement
(otherthanacovenant or agreementadefaultintheperformanceor breachof whichisspecifically dealtwithel sewhereinthis
Agreement,includingany covenantor agreement under Sections3.3, 3.4,5.9,5.10,5.120r 8.1), and continuanceof suchdefault
or breachfor aperiodof 60daysafter therehasbeengiventotheCardinal sby any PublicParticipant ortheAuthority awrittennotice
specifyingsuchdefaultorbreachandrequiringittoberemedied; providedthatif suchdefault cannot befully remediedwithinsuch
60-day period,but canreasonably beexpectedtobefully remedied, suchdefaultshall notconstituteanEvent of Defaultif the
Cardinals shall immediately uponrecei pt of such noticecommencethecuringof suchdefault andshall thereafter prosecuteand
compl ete the same with due diligence and dispatch; or

(c) any representati onorwarranty madeby theCardinal sinthisAgreement provesuntrueinany material respect
asofthedateoftheissuanceormakingthereofand shall not becorrected or broughtintocompliancewithin60daysafter therehas
beengiventotheCardinals awrittennoticespecifyingsuchdefault orbreachand requiringittoberemedied; providedthatif such
defaultcannot befully remediedwithinsuch60-day period, but canreasonably beexpectedtobefully remedied, suchdefault shall
notconstitutean Event of Defaultif theCardinal sshallimmediatel y uponrecei pt of suchnoticecommencethecuringof suchdefault
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and shall thereafter prosecute and complete the same with due diligence and dispatch; or

(d) amaterialdefault by the Cardinal s under thel ease(after takingintoaccountany applicabl egraceor cureperiod
therein).

Section12.2 Remediesof PublicParticipants Except as otherwise provided herein, and subject to the provisions
of Section12.6,upontheoccurrenceand continuanceof any Eventof Defaul twithrespecttotheCardinal sunder thisAgreement,
unlessthesameiswaivedasprovidedinthis Agreement,thePublic Participantsshal | havethefoll owingrightsandremedies,in
addition to any other rights and remedies provided under this Agreement or by Law:

(a) ThePublic Participants may pursueany avail ableremedy at L aw orinequity by suit, action, mandamusor other
proceedingto enforcethe payment of the amounts due under this Agreement and the L ease, to realizeon any ofthePublic
Participants’ interestsintheProjectunder thisAgreementandthel ease, toenforceand compel theperformanceof thedutiesand
obligationsof theCardinal sassetforthinthisAgreementandthel easeandtoenforceor preserveany other rightsorinterestsof
the Public Participants under this Agreement and the L ease with respect to the Project or otherwise existing at Law or in equity.

(b) ThePublicParticipantsmay terminateal | (but notlessthanall) of thisAgreement, thelL easeandtheRel ated
Agreements (includingtheCardinals right of possessionof theBallpark),andmay re-enter andtakepossessionof theBal I park. In
suchevent,this Agreement,thel easeand the Rel ated A greementsandthetermandestategranted hereby andthereby shall terminate.

(c) ThePublic Participantsshal | beentitledtocollectfromtheCardinals,andtheCardinal sshall beliablefor,any
damageswhichmay bedueorsustained by thePublic ParticipantsortheAuthority priortooras aresultof suchEventof Default,
togetherwithall costs, feesand expenses(includingreasonabl eattorneys’ fees, brokeragefeesandexpensesincurredinplacingthe
Ballpark in rentable condition) incurred by any Public Participant in pursuing any remedies under this Article XII.

(d) Upon thefilingofasuit orothercommencementofjudicial proceedingstoenforcetherightsof the Public
ParticipantsunderthisAgreement, thePublicParticipantsshal | beentitled asamatter of right totheappoi ntment of areceiver or
receiversofany money orotherproperty receivabl eor coll ectibleby thePublicParti ci pantsor the A uthority under thisA greement
and the L ease, pending such proceedings, with such powers as the court making such appointment shall confer.

Section 12.3 Certain Equitable or Liquidated Damages.

(a) ThePartiesacknowledgeand agreethat (i)theBall park Proj ectis being constructed, and theBal I park Project
Bondsarebeingissued, toenabletheCardinal sandtheTeamtoremainintheCity andtoenabletheTeamtoplayitsHomeGames
intheBallpark and(ii) Section8.1of thisAgreementisintendedtoensure, amongotherthings, that theCardinal swill notrel ocate
the Team.

(b) ThePartiesacknowledgeand agreethat (i) particul ar and highly uni quecircumstanceshavegivenrisetothis
Agreement,(ii)thePublic Participantsand the Authority will beimmediately, uniquely andirreparably harmed by any viol ationby
theCardinals of Section8.1ofthis Agreement,(iii) monetary damagescoul d not becal cul atedtocompensatethePublicParticipants
andtheAuthority forany breachby theCardinals of Section8.10f thisAgreementand(iv) thePublicParticipantsandtheAuthority
do not have an adequate remedy at |law for the breach by the Cardinals of Section 8.1 of this Agreement.

(c) The Parties acknowledge and agree that the economic, financial, civic and social benefits to the Public
ParticipantsandtheAuthority fromthepresenceof theCardinal sandthe Teamandtheplayingby theTeamof itsHomeGamesin
theCityaregreat,butthatthepreciseval ueofthosebenefitsisdifficult to quantify duetothenumber of citizensandbusi nessesthat
rely uponand benefitfromthepresenceof theCardinal sandtheTeamintheCity. Accordingly, themagnitudeof thedamagesthat
wouldresultfromthel ossof thosebenefitsduetoaviol ation by theCardinal sof Section8.1of thisAgreementwoul dbesignificant
in size but difficult to quantify.

(d) ThePartiesagreethatinthe event of amaterialdefault,viol ationorbreach,orthreatened materialdefault,
violationorbreach,by theCardinals of any provisionof Section8.1, thesol eandexclusiveremedy of thePublicParticipantsshall
be any one, but not both, of the remedies specified in (i) and (ii) below:

0] thePublicPartici pantsmay, without thenecessity of postingany bondor other security andwithout
any furthershowingof irreparableharm, bal anceof harms, consi derationof thepublicinterest orinadequacy of money damages,
beentitledtoseek andobtainaninjunction, specificperformanceor any other preliminary or permanentequitabl erelief fromany
courtof competentjurisdictiontoprevent suchviolationor breach, andtheCardinal sagreeandsti pul atethat therightsof thePublic
Participantstoequitabl erelief pursuanttothisSection12.3shal | not constitutea“ claim” pursuantto Section 101(5) of theUnited
States Bankruptcy Codeand shall not besubjecttodischargeor restraint of any natureinany bankruptcy proceedinginvolvingthe
Cardinals; or

(i) the Public Participants shall be entitledtoterminatethis Agreement,thel easeand the Related
Agreementsandreceive, andtheCardinal sshall pay, li qui dated damagesintheappli cabl eamount (“ Liquidated DamagesAmount”),
determinedasfollowsbasedupontheyearofthel easeTerminwhichtheviolationorbreachof Section8.1occurs: duringthefirst
yearof theL easeTerm, theL iquidated DamagesA mount shall beequal totheactual proceedsof Ball park Project Bondsdeposited
intotheBall park Project Construction Fundhereunder (“ Initial Liquidated DamagesAmount”), and, onthefirstday of eachyear
duringthel easeTermthereafter, theL iquidated Damages A mount shall bereducedby 1/350f thel nitial Liquidated Damages
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Amount. ThePartiesacknowledgethat they havenegotiatedtheaboveamountsinanattempttomakeagoodfaithefforttoquantify
the amount of damages that would result fromaviolationof Section8.1despitethedifficultyin making such determination.
Accordingly,intheeventthePublicParticipants, theAuthority or any other Personshall collecttheabove-described|iquidated
damages,thenthePublicParticipants, theAuthority andany suchother Personshall nothave, and hereby waive, therighttocollect
additional monetary or any other damagesfor breachof Section8.1, whetherforlost or prospectiveprofits, orfor special,indirect,
incidental, consequential, exemplary or punitive damages, or for any other loss or consequence.

Section 12.4 Events of Default by Public Participants. Theterm“Event of Default,” wherever used in this
Agreement,means,withrespecttothePublic Participants,any oneofthefollowingevents(whatever thereasonfor sucheventand
whetheritisvoluntary orinvoluntary oreffectedby operationoflaworpursuanttoanyjudgment, decreeor order of any courtor
any order, rule or regulation of any administrative or governmental body):

(a) defaultinthepayment by any Public Participant of any materialamount dueunder thisAgreementwhensuch
amount becomesdueand payabl eand conti nuanceof suchdefaultfor aperi od of 30daysfollowingrecei pt by such PublicParticipant
of written notice that such amount was not paid when due; or

(b) defaultintheperformance, or breach, of any material covenant or agreement of any PublicParticipantinthis
Agreement (otherthanacovenant oragreement adefault the performanceor breachof whichisspecifically dealtwithel sewhere
inthis Agreement)and continuanceof suchdefault orbreachforaperiodof 60daysafterthere hasbeen giventosuch Public
Participantby the Cardinals awrittennoticespecifyingsuch defaultor breachandrequiringittoberemedied; providedthatif such
default cannot befully remediedwithin such 60-day period,but canreasonably beexpectedtobefully remedied, suchdefaultshall
notconstitutean Event of Defaultif suchPublicParticipant shall immediatel y uponrecei pt of suchnoticecommencethecuringof
such default and shall thereafter prosecute and compl ete the same with due diligence and dispatch; or

(c) any representationorwarranty madeby any PublicParticipantinthisSAgreement provesuntrueinany material
respect asof thedateof thei ssuanceor makingthereof andshall notbecorrectedor broughtintocompliancewith60daysafter there
has been givento such PublicParticipantawrittennoticespecifyingsuchdefaul t or breachandrequiringittoberemedied; provided
thatifsuchdefault cannot befully remediedwithinsuch60-day period, but canreasonably beexpectedtobefully remedied, such
default shall not constitutean Event of Default if such PublicParticipant shallimmediately uponrecei pt of suchnoticecommence
the curing of such default and shall thereafter prosecute and complete the same with due diligence and dispatch; or

(d) amaterialdefault by any Public ParticipantortheAuthority underthelLease(after takingintoaccountany
applicable grace or cure period therein); or

(e) any PublicParticipantortheAuthority shall interferewiththeuse, possessionandenjoyment of theBal I park by
the Cardinals and the Team as permitted by this Agreement and the L ease.

Section 12.5 RemediesoftheCardinals. Subjecttotheprovisionsof Section12.6, upontheoccurrenceand
continuanceofany Event of Default withrespecttoany Public Participant under thisA greement (unlessthesameiswaivedas
providedinthis Agreement), orif ataxorassessment of any kindspecifiedinSection7.12(b) islevied against or passed through
totheCardinals orany AffiliateoftheCardinals,theCardinal sshall havethefol lowingrightsandremedies, inadditiontoany other
rights and remedies provided under this Agreement or by Law:

(a) The Cardinals may pursue any available remedy at Law orin equity by suit, action, mandamusor other
proceedingtoenforcethepaymentof any amountsdueunderthisAgreementandthel ease, torealizeonany of theCardinal s’
interestsintheProjectunder thisAgreementandthel ease, toenforceand compel theperformanceof theduti esand obligationsof
thePublicParticipantsassetforthinthisAgreementandthel easeandtoenforceor preserveany otherrightsorinterestsof the
Cardinals under this Agreement and the L ease with respect to the Project or otherwise existing at Law or in equity.

(b) TheCardinals may take such actionat L aw orinequity asmay benecessary or appropriatetopreserveandensure
the Cardinals’ use, possession and enjoyment of the Ballpark in accordance with this Agreement and the L ease.

(c) TheCardinalsshall havetherighttoterminatethisAgreementandthel ease(andtheRelated Agreements, if
applicable),toceasemakingpaymentshereunderandthereunderandtovacatetheBallpark,ortotake any oneormoreofthe
foregoing actions.

(d) TheCardinal sshall beentitledtocollectfromthePublicParticipants, andthePublicParticipantsshal | beliable
for,any damageswhichmay bedueor sustained by theCardinal spriortoor asaresul t of suchEvent of Default, togetherwithall
costs, fees and expenses incurred by the Cardinals in pursuing any remedies under this Article X11.

(e) TheCardinals shall beentitledto of f set theamount of any suchtax or assessment, dollar for dol | ar, agai nstany
andallamounts payabl e hereundertoaPublicParticipantlevyingatax or assessment specifiedinSection 7.12(b) (including, without
limitation,agai nstthecorrespondi ngamountspayableunder Sections3.6,8.7and 12.3(d)) andagainst thetaxesreferredtoin Section
13.2(b); providedthattheCardinals shall beentitledto such offset only agai nstsuch amountspayabl etothePublicParticipant
levying such tax or assessment.

Section 12.6 Limited Termination Rights.
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() Notwithstanding anythingtothecontrary herein,theCardinals shall nothaveany right to terminate this
Agreementorthel ease(or Related Agreements, if applicable) followingtheClosing Dateunless(i) any PublicParticipantorthe
Authority hastakenany actionunderthisAgreement or thel ease(or Rel ated Agreements, if applicable) whichmaterially interferes
withtheCardinals' rightsof possessionanduseof theBall park pursuanttothisAgreementorthel easeor (ii) thePartiesshall have
failedtofundtheir shareof Extraordinary Capital Costspursuantto Section10.3. Any disputeastowhether aPublicParticipant or
theAuthority hasinterferedwiththeCardinal s’ right of possessionanduseof theBall park pursuanttothisAgreementorthelL ease
shall besubmittedforjudicialdeterminationinSt. LouisCounty, Missouri. | f thecourtfindsthat (x) aPublicParticipant orthe
Authority hasinterferedwithsuchrights,and (y)thenatureand magnitudeof suchinterferenceisof suchextent that terminati onof
this Agreementandthel ease(and,if applicable,any Rel ated A greements)is anappropriateandjustremedy fortheCardinals,and
theinterferingParty thereafterfails to ceasesuchinterferencewithin 30daysafter thecourt’ sdecision, thentheCardina sshall have
therighttoterminatethis Agreementandthel ease; provided,however, that suchterminationshall not bealowedsolongasthe
PublicParticipant ortheAuthority haspromptly commencedacurefor suchmaterial interference, diligently proceedsinareasonable
manner tocompl etethesamethereafter, andeffectuatessuch cureassoonreasonably practicable. If thecourt doesnot findmaterial
interference, thentheCardinalsshall havenorighttoterminatethisAgreementor thel ease; however, suchdeterminationshall not
affect the Cardinals’ other rights or remedies under this Agreement.

(b) Notwithstanding anythingtothecontrary herein, intheevent of adisputebetween any of the Partiesastowhether
anEvent of Default by the Cardinals has occurredor hasbeencuredunder thisAgreementor thel ease, includingastothemateriality
ofany representation,warranty orcovenant madeby the Cardinal shereunder or under theL ease, thePartiesagreethat, priortothe
Public Participants’ exercisingany righttoterminatethis Agreementorthel ease(or Related Agreements, if applicable), suchdispute
shall besubmittedtojudicialdeterminationin St.Louis County,Missouri. | f thecourtfindsthat (i) thereisanuncured Event of
Default onthepart oftheCardinals and (ii)thenature and magnitudeofthe Event of Default is of suchextent that terminationof
thisAgreementandtheL ease(and, if applicabl e, any Related Agreements) isanappropriateandjustremedy, andtheCardinal s
thereafterfail tocuresuchEvent of Defaultwithin30daysafter thecourt’ sdecision, thenan Event of Default shall bedeemedto
haveoccurredandthePublicParticipantsor theAuthority (asthecasemay be) shall havetheright toterminatethisAgreementand
theL ease; provided,however, that suchterminationshall notbeall owedsolongastheCardinal shavepromptly commencedacure
forsuch Event of Default, diligently proceedinareasonablemanner tocompl etethesamethereafter, and effectuatesuchcureassoon
reasonably practicable. If thecourtdoesnotfindanuncured Event of Default, thenthereshall benoright of thePublicParti ci pants
ortheAuthority toterminatethis Agreementorthel ease; however, suchdeterminationshall not affecttheParties’ otherrightsor
remedi es under this Agreement.

Section12.7 DefaultRate. If any party shall fail to make any payment of any amount payableunder thisAgreement
ortheL easeonthedatedue,whichfailureshall continuefor30day safter noticeof suchfailure, thensuch paymentshal l bear interest
thereafter at the Default Rate.

Section12.8 Rightsand RemediesCumulative. Noright or remedy herein conferred upon or reserved to any Party
isintended to be exclusive of any otherrightorremedy,and every rightandremedy shall ,tothe extent permitted by Law, be
cumulativeand in additiontoevery otherrightand remedy givenhereunderornoworhereafterexistingatlaworin equity or
otherwise. Theassertionor employment of any right or remedy hereunder, or otherwise, shal | not preventtheconcurrent assertion
oremploymentofany otherappropriaterightorremedy. Nodelay or omissionof any Party toexerciseany right or remedy accruing
uponanEventof Default shall impairany such right orremedy or constituteawai ver of any such Event of Default or anacquiescence
therein. Everyrightandremedy givenby thisArticleor by L aw may beexercisedfromtimetotime, andasoftenasmay bedeemed
expedient.

Section12.9 Waiver of Past Defaults. Before any judgment or decreefor payment of money due hasbeen obtained
by any Party asprovidedinthisArticleX|l,thenon-defaultingPartiesmay, by writtennoticedeliveredtotheother Party or Parties,
waiveany pastdefault hereunder anditsconsequence. Uponany suchwaiver, suchdefault shall ceasetoexist,andany Event of
Default arisingtherefromshall bedeemedtohavebeencured, for every purposeof thisAgreement, but nosuchwaiver shall extend
to or affect any subsequent or other default or impair any right or remedy consequent thereon.

Section 12.10 Consolidation of Actions. ThePartiesagreethat any lawsuits, arbitrations, claimsor other | egal
proceedingsrelatingtosubstantially thesame subject matterunderthisAgreement shall beconsolidatedintoasingleproceedingto
thefullestextent permitted by applicable L aw, except totheextentthat suchconsolidationwouldmateriallyimpairtherights, claims
or defenses of any Party.

Section 12.11  Certain Limitations. Notwithstanding any other provision of this Agreement

(a) ThePartiesagreethatthesol eandexclusiveremediesfor failuretocomply withtheprovisionsof thisAgreement
withrespecttothecommencement orcompletionoftheBallpark VillageProject,includingwithrespecttoany generationof New
StateRevenues or Economic Activity Taxestherefrom, asreferredtoinSection2.2(k) and Section8.8(a) hereinorinany other
provision of this Agreement, are set forth in Section 3.6(c) and Section 3.6(d).

(b) Thesoleremediesforabreachorviolationby theCardinals of any provisionof Section3.2shall beassetforth
in the Lease and the Redevelopment Contract.
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ARTICLE XIlI
MISCELLANEOUS PROVISIONS
Section 13.1 Term of Agreement.
(a) The term of this Agreement (the “Term”) shall commence, and this Agreement shall become effective
(notwithstanding the date hereof), on the Effective Date of this Agreement, and shall terminate on the first to occur of:
0] thefirstdatefollowingtheClosing Date on which no Ballpark Project Bonds are outstanding and the
Leaseisnot in effect; or
(i) thedateonwhichthis Agreementisterminatedby one of the Parties in accordance with (b) below; or
(iii) the date on which this Agreement is terminated in accordance with Section 12.2 or Section 12.5; or

(iv) thedateonwhich this Agreement isterminated by the Cardinal's pursuant to Section 5.4, 6.11 or 10.3.

(b) This Agreement may be terminatedby any Party atany timepriortotheClosingDateor, in the case of (iii)
below, theBond OfferingCommitment Date,by writtennoticeto the other Parties in the event that,asaresult of unforeseen
circumstances,financialmarketoreconomic conditions,unanticipated costs, threatenedor pendinglegd proceedingsor any other
occurrence or circumstance, in the reasonable judgment of such Party:

0] thereisasignificant risk that any material provision of this Agreement isor may be unconstitutional
or unlawful or impossible of performance, as evidenced by an opinion of counsel addressed to all of the Parties;

(i) theaggregateamount of Ball park Project Bonds issuable in accordance with this Agreement isless than
$205,000,000 plus all Costs of Issuance;

(iii) the Ballpark Project Costs are expected to be substantially in excess of the amount contemplated by
this Agreement (orcannot beconfidently estimated)ortheamounttobedepositedby theCardina sintheBallpark ConstructionFund
is expected to be in excess of $108,500,000; or

(iv) theacquisition,construction,equipping and improvement of the Project has for any reason become
financially or economically infeasible.

Section 13.2 Certain Taxes.

(a) The Public Participantsacknowledgeand agreethat thetaxespaid andtobepaid by the Cardinals havea
substantialimpactontheoperationsof theCardinals, areasignificant element of thefeasibility of theProjectareandwill bean
essential part of the consideration to the Cardinals under this Agreement, the L ease and any Related Agreements.

(b) SubjecttoapplicableLaw,theCity agreesthat it will initiatelegislation toreducetherate of the entertainment
licensetaxleviedand collectedby theCity pursuant to Chapter8.08of theCity Code(whichispresently coll ected at therateof 5%
onthecostofadmission)totherateof 1.5% withrespecttothetotal grossrecei pts admissionschargescollectedattheBallparkin
any yearinexcessof $85,000,000. I ntheeventthat suchlegisl ationisenacted, theCardinal swill thereafter beresponsibleforall
such entertainment license taxes levied in respect of the Ballpark in accordance with the provisions of such legislation.

(c) ThePublic Participantscovenant and agree, to the extent within their power and permitted by applicable Law,
nottoinitiateany legislation, ruleor regul ationwhichwoul dlevy anon-uniformor disproportionatetax agai nsttheCardinal's, the
Ballpark or the Ballpark Project Sitein relation to the general public or other businesses after the date of this Agreement.

Section13.3 TaxCovenants The Partiesrepresent and agreethat itistheir intention, tothefullest extent possible,
thattheinterestontheBallpark Project Bondsshall beexcludedfromgrossincomeforfederal incometax purposes. Tothatend,
thePartiesagreethat this Agreement shall beconstrued and appliedtothefullestextent possiblenot torequireany actionor cause
any eventthatwould adversely affectsuchexclusion. ThePartiesfurther agreethatthey will usetheir best effortstoamendthis
Agreement,thel easeandtheRel ated A greements, consi stentwiththeeconomictermshereof, insuchmanner asmay benecessary
toestablish or maintain the exclusion of theinterest on the Ballpark Project Bondsfromgrossincomeforfederalincometax
purposes. Infurtheranceandwithoutlimitationof theforegoing, each of thePartiesagreesthatitwill,andwill useitsbesttocause
theAuthority (ortheapplicabl eissuer of any bonds) to: (a) complywithall applicableprovisionsof theCode, including Sections
103and 141through 150, necessary to maintain theexclusionfromgrossincomefor federal incometax purposesof theintereston
theBallpark ProjectBonds, (b)not useorpermittheuseof any proceedsof any Ball park Project Bondsor any other funds, or take
orpermit any other action, orfail totakeany action, if any suchactionorfailuretotakeactionwouldadversely affect theexclusion
fromgrossincomeforfederalincometaxpurposes of theinterestontheBallpark Project Bonds, (c)adopt suchordinancesor
resol utionsandtake such otheractionsas may benecessary tocomply withthe Codeandwithall otherapplicablefuturelaws,
regulations,publishedrulingsandjudicial decisions,inordertoensurethat theinterestontheBall park Project Bondswill remain
excludedfromfederalgrossincome,totheextentany suchactionscanbetakenby it,(d)usetheproceedsof theBallpark Project
Bondsassoonaspracticableandwithal | reasonabl edi spatchfor thepurposesforwhichtheBall park Project Bondsareissued, (€)
notinvestordirectlyorindirectly useor permittheuseof any proceedsof theBall park Project Bondsor any other fundsinany
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manner, ortakeor omittotakeany action, that woul d causetheBall park Project Bondstobe* arbitragebonds” withinthemeaning
of Section 148(a) of theCode, (f) pay or causethepayment fromtimetotimeof all rebateamountsrequiredtobepaidtotheUnited
States pursuantto Section148(f) of theCodeandany Treasury Regul ationsapplicabl etotheBall park Project Bondsfromtimeto
timeand (g)notuseor allowtheuseof any portionof theproceedsof theBal | park Project Bonds, i ncludingany investmentincome
earnedonsuchproceeds,directly orindirectly,inamannerthatwoul d causeany Bal | park ProjectBondtobea“ privateactivity
bond” within the meaning of Section 141(a) of the Code.

Section13.4 Arbitration. All disputes, disagreements, controversiesor claimswhich under the specific terms of
this AgreementthePartieshaveagreedtosubmit toarbitrationshall be exclusively andfinally settledby bindingarbitration
conductedbeforethreearbitratorsinaccordancewiththeCommercial ArbitrationRulesof theAmericanArbitration Association,
andjudgmentontheaward renderedby thearbitrators may beenteredinany court havingjurisdictionthereof. Inany arbitration,
thepartiesshall beentitledtoconductdiscoveryinaccordancewiththeapplicabl erul esof theFederal Rulesof Civil Procedure, with
suchmodificationstheretoasmay bemutual ly agreeabl etothepartiesunlessthearbitratorsappointedtohear thecaserul ethat
discovery shouldbelimitedinlight of theparticul ar dispute. Intheeventtheparti esareunabl etoagreeonthethreearbitrators, the
partiesshall selectthethreearbitratorsby strikingalternatively (thefirsttostrikebeingchosenbylot) fromalist of 13arbitrators
designatedby the AmericanArbitration Association. Eachof thepartiestothearbitrationshall bear thecost of thearbitration
(includingreasonabl e attorneys’ fees) onsuchbasisasthearbitratorsof thematter shall determine. Thearbitratorsshall befurther
authorizedtotakewhateverinterimortemporary measures deemednecessary, includinginjunctiverelief andmeasuresforthe
protectionorconservationof property. Suchinterimrelief may taketheformof aninterimaward, andthearbitratorsmay require
security for the costs of such measures.

Section13.5 TheAd. Theenactment and effectivenessof the Actisrequiredin connectionwith this Agreement
andtheissuanceof theBall park Project Bonds. TheParti esagreetousetheir absol utebest effortsto obtai npassageby theGeneral
Assembly and signature thereafter by the Governor of the Act at the earliest possible time.

Section13.6 Assignment.Exceptasprovidedherein,noneof the Parties shall assign or transfer their rightsor
obligationsunderthisAgreement,theL easeortheRel ated A greementswithout thewrittenconsent of theother Parties, whichconsent
shall notbeunreasonably withhel d,conditionedor delayed. Notwithstandingtheforegoing, theCardina smay, without thenecessity
of obtaining the consent of theotherParties,assignany orall of its rights under this Agreement, the L easeand the Related
Agreementstoaperson,firm,corporationorentity whichacquiresthe TeampursuanttoaSaleandinaccordancewithapplicable
M aj orL eagueBaseball Rulesand Regul ations,providedthat (a)theassi gneeassumesall of theobligationsof theCardina spursuant
tothisAgreement, thel easeandtheRel ated Agreementsandtobeboundby all of theterms, conditionsandprovisionsthereof
pursuanttoaninstrument of assignmentinformand substancereasonably acceptabl etotheAuthority andthePublicParticipants
and(b)if theassignmentinvolvesthetransfer of morethan 50% of theCardinal sownershipandispriortotheFinal Compl etionof
the Ballpark Project,the Cardinals shall continueto beliable for their obligationsunder Section 5.3(a)(ii) unlessthe Public
Participantsshal | bereasonably satisfiedwiththefinancial conditionof theassignee. TheCardinal smay, withoutthenecessity of
obtaining theconsent oftheotherParties,assign any or al of their rights under this Agreement, the L easeand the Rel ated
Agreementsto(a) anAffiliateor (b) athirdparty entity for thesol epurposeof theCardinal s(or an Affiliateof theCardinal s) entering
intoal easeor similarfinancingarrangementwithsuchthirdparty entity, providedthat theCardinal sremainliabl efor theobligations
oftheCardinals hereunder, and any such assi gneeshall agreetobeboundby theprovisionsof thisAgreement, jointly andseverally
with the Cardinals, in awritten instrument executed by such assignee and delivered to the Parties.

Section13.7 PerformancebyAffiliates. The Cardinalsshall havetheright to perform or causethe performance
of any of their obligationsunder thisAgreement, includi ngtoenter intoany contractsand executeany documentsrequired hereby,
by orthrough an Affiliate,and so doing shall not limitorreducetheliability of the Cardinals to the other Parties under this
Agreement.

Section13.8 Notices. All notices, certificatesor other communicationsrequired or desired to begiven hereunder
shall beinwritingandshal | bedeemedduly givenwhenmailed by registeredor certifiedmail, postageprepaid, or overnightdelivery
service addressed as follows:

(a) To the Public Participants:

State of Missouri

Office of Administration

State Capitol

Jefferson City, Missouri 65101

Attention: Commissioner of Administration

State of Missouri

Department of Economic Development

301 West High Street, Room 680

Jefferson City, Missouri 65101

Attention: Director of Economic Development

The City of St. Louis, Missouri
1200 Market Street
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St. Louis, Missouri 63103
Attention: Mayor, Room 200
Comptroller, Room 212

St. Louis County, Missouri

St. Louis County Government Center
41 South Central

St. Louis, Missouri 63105

Attention: County Counselor

(b) To the Cardinals:
St. Louis Cardinals
Busch Stadium
250 Stadium Plaza
St. Louis, Missouri 63102
Attention: President
(c) Tothe Authority:

St. Louis Sports Center Redevel opment Authority

A duplicatecopy of eachnotice,certificateor othercommunicationgivenhereunder by any Party shall alsobegivento
eachoftheotherPartiesandtotheTrusteesunder thel ndenturesat theaddressesspecifiedtherein. ThePartiesandsuch Trustees
may fromtimetotimedesi gnate,by noticegivenhereunder totheParties, another addresstowhi chsubsequent noti ces, certificates
or other communications shall be sent.

Section13.9 NoPecuniaryLiability. Noprovision, covenant or agreement containedinthisAgreement, theL ease,
thelndentures, theBallpark Project Bondsor any Rel ated A greement, or any obligationhereinor thereinimposed upontheAuthority
orthePublic Participants,orthebreachthereof, shall constituteorgiverisetoorimposeupontheAuthority orthePublicPartici pants
apecuniary liability or acharge upon the general credit or taxing powers of the Authority or of the Public Participants.

Section13.10 NoPower toBind. Noprovision, covenant or agreement containedinthisAgreement, theL ease, the
Indentures,theBallpark Project Bondsor any Rel ated Agreement shal | givetheCardinal sthepower tobindthePublicParti cipants
or the Authority, except as may be specifically approved in writing in advance by the Public Participants or the Authority.

Section 13.11 PerformancebytheState Prior toCreationof Authority. Totheextent permitted by applicable
Law,andexceptasprovidedin Section4.3(g), the State,inconsultationwiththeCity andtheCounty, shall performtheobligations
of the Authority under this Agreement until such time as the Authority is created and operating.

Section 13.12 Termination of Memorandum of Under standing. Upon the execution of this Agreement by all
Parties,theM emorandumofUnderstandingfor New Cardinal sStadiumandBal lpark Villagedated June19, 2001, by andamong
the State, the City, the County and the Cardinals, shall be null and void and of no force and effect.

Section13.13 GoverningLaw. ThisAgreement shall beconstruedinaccordancewith and governed by the L aw of
the State.

Section13.14 Binding Effect. ThisAgreement shall bebinding upon and shall inuretothebenefit of the Partiesand
their respective successors and assigns.

Section13.15 Sever ability. If for any reason any provision of thisAgreement shall bedeterminedtobeinvalidor
unenforceable, the validity and enforceability of the other provisions hereof shall not be affected thereby.

Section13.16 Executionin Counter parts. ThisAgreement may beexecuted in several counterparts, each of which
shall be deemed to be an original and all of which shall constitute one and the same instrument.

Section13.17 Exculpation. No CommissioneroftheAuthority,no public official and no officer or employee of the
Authority orofany Public Participant shall haveany personal liability for payment of any claimor for theperf ormanceof any duty,
obligation or undertaking arising under this Agreement.

Section13.18 Nondiscrimination. The Cardinalsagreethat, asanindependent covenant running with the Project
Siteforever,totheextentwithintheCardinals’ control, thereshal | benodiscriminationuponthebasi sof race, creed, col or, national
origin,sex, age, maritalstatus, physical handi cap orsexual orientationinthesal e,| ease,rental , occupancy or useof any of the
facilitiesundertheCardinals’ control intheProject Areaor any portionthereof andsai d covenant may beenforced by thePublic
Participants, theAuthority ortheUnited Statesof Americaor any of their respectiveagencies. TheCardinal sfurther agreethata
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provisioncontainingthecovenantsinthisparagraphshal | beincludedinal | agreementspertai ningtothel easeor conveyanceor
transfer (by any means) of all or a portion of the Project Site.

Section13.19 Cooperation. ThePartiesshall lend friendly assistance and useall reasonabl e effortsto cooperatein
the performance of their responsibilities under this Agreement.

Section 13.20 Sover eignmmunity.Excepttotheextent specifically waived by the Public Participants or the
Authorityinthis Agreementorthel easeorinany Rel ated A greement andexcepttotheextent suchrightshavebeenwaived pursuant
toapplicable Laworotherwiseasaconsequenceoftheexecutionofthis Agreement,nothingcontainedinthisAgreementorthe
L easeshall beinany manner whatsoever construed asawaiver of rightsof sovereignimmunity possessed by thePublicParti cipants
or the Authority as instrumentalities of the State.

THISAGREEMENT CONTAINSA BINDINGARBITRATION PROVISIONWHICHMAY BEENFORCEDBY THE
PARTIES.

INWITNESSWHEREOF, theParti eshavecausedthisA greementtobeexecutedintheir respectivenamesand caused
their respective seals to be affixed thereto, and attested as to the date first above written.

THE CITY OF ST. LOUIS, MISSOURI
By:

Francis G. Slay, Mayor
By:

Darlene Green, Comptroller

Approved asto form:

Patricia A. Hageman, City Counselor

Attest:

Parrie May, City Register

ST.LOUISCOUNTY, MISSOURI
By:
Buzz Westfall, County Executive

Approved asto form:

Patricia Redington, County Counselor

Attest:

Jeannette O. Hook, County Clerk
STATE OF MISSOURI

By:
Jacquelyn D. White, Commissioner of Administration

By:
Joseph L. Driskill, Director of Economic Development

Approved asto form:

Jeremiah W. Nixon, Attorney General
ST.LOUISCARDINALS, L.P.
By:

Name:
Title:
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EXHIBIT __
BALLPARK VILLAGE PROJECT

TheBallpark VillageProject shall consist of oneor moreof thefollowingfacilities, or other facilitiesof comparabl esize,
useandscope,asfinally approvedintheRedevel opment Contractsrel atingtotheBal I park VillageProj ect based onexistingmarket
conditionsanddevel opment criteria: residential units, offices, museums, entertainmentvenues, retail stores, parking, openair plaza
and restaurants. Subject to the foregoing, the Ballpark Village Project is presently planned to include:

1 1,850 parking spaces

2 400 residential units

3. 470,000 square feet of office space

4

110,000squarefeet of streetlevel, commercial/retail space(ie., restaurant, bookstore, bank branchfood mart,
daycare, etc.)

5. 16,000 square foot Cardinals Museum
6. 94,000 square foot entertainment attraction (e.g., aquarium)
EXHIBIT ___
RENT
Rent shall include:
1 Thenetfutureval ueasof thel ast day of each cal endar year of theL ease Termof thepayment ($108,500,000)

to be made by the Cardinals pursuant to Section 6.3.

2. Thenetfuturevalueasofthelastday of eachcalendar year of thelL ease Termof thepayment ($6,250,000) to
be made by the Cardinals pursuant to Section 6.11.

3. Thenetfuturevalueasofthelastday of eachcalendaryearofthel easeTermoftheval ue(estimatedtobe
$20,000,000) of the Ballpark Project Site to be contributed by the Cardinals pursuant to Section 4.6.

4, Amounts payabl e by the Cardinal sfortaxesand maintenanceandrepairsandcapital improvementsonorwith
respect to the Project or the Project Site and activities therein and thereon.

5. AlloftheAuthority’ soperatingcosts,includingthecost of performingitsobligationsunder thisAgreement, up
to a maximum amount of $100,000 in any calendar year.

6. Any amounts orproperty payabl e ortransferable by theCardinals under Section3.60r Section8.7 of this
Agreement.

7. Theamounts,if any, depositedby theCardinal sinthe StateNaming RightsFundor theCity Naming RightsFund

pursuant to this Agreement.
8. Such other amounts as may be agreed to by the Cardinals and the Authority and set forth in the L ease.
Forpurposes oftheforegoing,net futureval ueas of any determinationdateof any payment meansthefuturevalue
(computedat therateof 8%)of such payment on such datel essthefutureval ueof such payment ontheprecedingdeterminationdate
or, in the case of the first such determination, on the original payment date.

EXHIBIT
TRANSPORTATION INFRASTRUCTURE PROJECT

The Transportation Infrastructure Project shall consist of substantially the following facilities:
1 Demolition of existing 8" Street on ramp.

2. Construction of new eastbound accessramp, toincludeany required street cl osings, street modificationsand
property transfers to accommodate construction of the new ramp.

3. Relocationandrealignment of 7"and 8" Streets fromW al nut Street to apointof connectionwith 7" Street south
of I-40. Includesdemolitionof ol dstreetsand constructionsof new portionsof streets, sidewal ksand curbs.
Includes storm sewers for reconstructed streets.

4, Construction of Clark Street between 7" Street and Broadway.
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11.
12.

Abandonment of Spruce Street.

Abandonment of Poplar Street.

ModificationstotheEastern Metrolinkrampsand constructi onof aportionof 8" Street abovetheMetrolink

ramps.

Modifications to existing 7" Street South of 1-40 to enable tie-in to new 7"/8" Streets.

Traffic controls and signals.

New curbs and sidewalks — partial.

New street lighting.

Special pavements.

Ballpark Village Phase | Liguidated Damages

EXHIBIT

Year
2009
2010
2011
2012
2013
2014
2015
2016
2017
2018
2019
2020
2021
2022
2023
2024
2025
2026
2027
2028

R - A < A A - B - B - - S N 2 - - B - B - A - S R - TN - B - B

500,000
1,000,000
1,500,000
1,750,000
1,750,000
1,750,000
1,750,000
3,000,000
3,000,000
3,000,000
3,000,000
3,000,000
4,000,000
4,000,000
4,000,000
4,000,000
4,000,000
5,000,000
5,000,000

5,000,000
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2029 $ 5,000,000
2030 $ 5,000,000
2031 $ 6,000,000
2032 $ 6,000,000
2033 $ 6,000,000
2034 $ 6,000,000
2035 $ 6,000,000
Total $100,000,000

EXHIBIT
PERMITTED ENCUMBRANCES

“ Per mitted Encumbrances’ means, withrespecttotheProject Siteor any portionthereof asof any particul artime, the
following:

(a) liensfor taxes, assessments, and other governmental chargeswhicharenot delinquent, or whichif delinquent
arebeingcontestedingoodfaithby appropriateproceedingsandastowhichtheCardinal shaveestablished adequatereserveswith
respectthereto(whichreserves, if suchpropertyisownedby, or beingtransferredto, theAuthority shall beheldby aFiduciary for
the benefit of the Authority pending the outcome thereof);

(b) mechanic’ s,laborer’s,materialman’s, supplier’ sorvendor’ sliensnotfiledof recordandsimilar chargeswhich
arenotdelinquent,orwhichiffiledofrecord arebeing contestedingoodfaithandhavenot proceededtojudgment andastowhich
theCardinals shall haveestablished adequatereserveswithrespect thereto (whichreserves,if suchpropertyisownedby, orbeing
transferred to, the Authority shall be held by a Fiduciary for the benefit of the Authority pending the outcome thereof);

(c) liensinrespect of judgments orawardswithrespect towhichthe Cardinasareingoodfaithcurrently prosecuting
anappeal orproceedingsforreview, andwithrespecttowhichtheCardinal sshal | havesecuredastay of executionpendingsuch
appeal orproceedingsforreview, providedtheCardinal sshal | haveestablishedadequatereserveswithrespectthereto(which
reserves,ifsuch propertyisownedby,orbeing transferredto,theAuthority shall beheld by aFiduciary forthebenefit ofthe
Authority pending the outcome thereof);

(d) utility,accessand othereasementsandrights-of-way,restrictions, encumbrancesand exceptionsthat donot
materially affectthemarketability of titletosuchproperty anddonotintheaggregatematerial lyimpair theuseof such property for
the purposes contemplated by the Redevelopment Plan;

(e) suchminordefectsandirregularitiesoftitleas normally existwithrespecttoproperty similarincharactertothe
property affectedthereby andwhichdo not materially affectthemarketability of title to or value of such property anddonot
materially impair the use of such property for the purposes contemplated by the Redevelopment Plan;

) zoninglaws,ordinances orregul ationsandsimilar restrictionsthat arenot viol ated by theproperty af fected
thereby;

(9) alright,titleandinterestoftheState, municipalitiesandthepublicinandtotunnels, bridgesand passageways
over, under or upon a public way;

(h) rightsreservedto, orvestedin, any municipal ity orgovernmental or other publicauthority by virtueof any
franchise,license,contractorstatutetocontrol orregulateany property,ortousesuchpropertyinany manner, ortopurchase, or
designateapurchaser of or order thesal eof, any property upon payment of cash or reasonabl ecompensationtherefor, ortoterminate
any franchise, license or other rights;

) liens,includingany leaseunderwhichtheCardinal sarel essor orlessee, incurredinconnectionwiththefinancing
by theCardinal s’ of theportionof theBall park Project Costswhichistobepaidor fundedby theCardinal s, providedthat any such
lien or lease is subject and subordinate to the rights of the Authority and the Public Participants under this Agreement; and

) any otherlienson property expressly permitted by this Agreement or approved inwritingby the Public
Participants.
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Exhibit
Ballpark-Related Profits from Sale*

Owners'
Total Profits 2002 2003 2004 2005 2006 2007 2008 2009 2010 2011 2012 2013

0 2.50 2.50 2.50 2.50 222 194 1.67 1.39 111 0.83 0.56 0.28
50 6.00 6.00 6.00 6.00 533 4.67 4.00 3.33 267 2.00 133 0.67
100 1200 1200 1200 1200 10.67 9.33 8.00 6.67 533 4.00 267 133
150 1800 1800 1800 1800 16.00 14.00 12.00 10.00 8.00 6.00 4.00 2.00
200 2400 2400 2400 2400 2133 1867 1600 1333 10.67 8.00 533 2.67
250 30.00 30.00 30.00 3000 26.67 2333 2000 16.67 1333 10.00 6.67 3.33
300 4200 4200 4200 4200 3733 3267 2800 2333 1867 14.00 9.33 4.67
350 4900 4900 49.00 4900 435 3811 3267 2722 21.78 1633 10.89 544
400 56.00 56.00 56.00 56.00 49.78 4356 3733 3111 2489 1867 1244 6.22
450 63.00 63.00 6300 6300 56.00 4900 4200 3500 2800 21.00 14.00 7.00
500 70.00 70.00 70.00 70.00 6222 5444 46,67 3889 3111 2333 1556 7.78
550 7700 7700 7700 7700 6844 5989 5133 4278 3422 2567 1711 8.56
600 96.00 96.00 96.00 96.00 8533 7467 6400 5333 4267 3200 2133 10.67
650 104.00 104.00 10400 10400 9244 80.89 6933 57.78 4622 3467 2311 1156
700 11200 11200 11200 11200 9956 8711 7467 6222 4978 3733 2489 1244
750 120.00 120.00 120.00 120.00 106.67 93.33 80.00 66.67 53.33 40.00 26.67 1333

* All amountsin millions.

EXHIBIT __
REQUISITION CERTIFICATE
To: [Fiduciary]
Re: Project Construction,Financingand OperationAgreementdated ,2002

Y ourarehereby requested and directed as [ Fiduci ary] and custodianof theBall park Project Construction Fund
(the” Fund”) created pursuanttotheabove-referenced Agreement (the” Agreement’ ) topay frommoneysintheFund, pursuantto
theAgreementandSection____of the[Indenture], tothefollowing payeesthefollowingamountsinpayment or reimbursement for
the following Ballpark Project Costs (as defined in the Agreement):

Payee Amount Description of Ballpark Project Costs

Theundersignedrepresentativeof theSt. LouisCardinals,L.P.(the" Cardinals’) hereby statesandcertifies,on
behalf of the Cardinals, that:

1 Eachitemlistedaboveisaproper Ball park Project Cost (asdefinedintheAgreement) that wasincurred
intheplanning,desi gning,acquisition, constructingor equippingof theBal | park Projectinaccordancewiththeconstructioncontracts
and plans and specifications therefor.

2. Thesecostshavebeenincurredby theCardinal sand arepresently dueand payabl eor havebeenpaid
bytheCardinal sandarereasonabl ecoststhat arepayabl eor reimbursabl eunder theAgreement andeachitemthereof isaproper
charge against the Fund.

3. Eachitemlistedabovehasnot previously beenpaid orreimbursedfrommoneysintheFundandno
part thereof hasbeenincludedinany other Requisition Certificatepreviously filedwiththe[ Fiduciary] undertheprovisionsof the
Agreement or the [Indenture] or reimbursed to the Cardinals' from Ballpark Project Bond proceeds.

4, There has not been filedwith or served upon the Cardinals any noticeof lien,righttoalienor
attachmentuponorclaimaffectingtherightofany person, firmorcorporationtoreceivepaymentof theamountsstatedinthis
request, except to the extent any such lien is being contested in accordance with the provisions of the Agreement.

5. Allnecessary permitsandapprovalsrequiredfor theportionof thework ontheBal I park Projectfor
which this withdrawal is to be made have been issued and are in full force and effect.



May 7, 2002 The City Journal 61A

6. Allworkforwhichpaymentisnoworhas heretoforebeenrequested (insofar assuch paymentsrel ate
totheconstructionandequippingof theBall park Project) hasbeenperformedinaccordancewiththeplansandspecifications
therefor.

7. Payment and performancebondsinamountsequal tal00% oftheamount of each contractwhichis
not completed have been obtained covering such contractor or contractors.

8. Lienwaiversforcostsforwhichpaymentishereby requestedhavebeenreceivedandareonfilewith
the Cardinals and will be delivered upon request.

9. Certifications and/or invoices are attached. Yes No
ST.LOUISCARDINALS,L.P.
By:

Title:

EXHIBIT
EQUAL OPPORTUNITY AND
DISCRIMINATION GUIDELINES OF THE CITY

Inany contract forworkinconnectionwiththeProj ect, theCardinal sincludingtheir designees, successors, assigns, or any
entity formedtoimplementtheProject of whichtheCardinals arean Affiliate,shall comply withall federal, stateandlocal laws,
ordinances,orregulationsgoverningequal opportunity and nondiscrimination(Laws). Moreover, theCardinal sshall contractual ly
require their contractors and subcontractors to comply with such Laws.

TheCardinals andtheir contractorwill not contract orsubcontract withany party knowntohavebeenfoundinviolation
of any such Laws or these guidelines.

TheCardinals shall fully comply withExecutiveOrder #28dated July 24, 1997 rel atingto minority andwomen-owned
business participation in City contracts.

TheCardinals agreeforthemsel vesandtheir successorsandassignsthat thereshal | becovenantstoensurethat thereshall
benodiscriminationonthepart of theCardinal's, their successorsor assignsuponthebasi sof race, color, creed, national origin, sex,
marital status,age, sexual orientationorphysicalhandicapinthesale,| ease,rental,useoroccupancy of any property,orany
improvements erectedor tobeerectedontheProject Siteor any partthereof, andthosecovenantsshal | runwiththelandandshall
be enforceable by the Public Participants, and the United States of America, as their interests may appear in the Project.

TheCardinals shall fully comply (andensure compliance by “anchor tenants”) with theprovisionof St.Louis City
Ordinance #60275 which is codified at Chapter 3.09 of the Revised Ordinances of the City of St. Louis.

EXHIBIT
CERTIFICATE OF SUBSTANTIAL COMPLETION

TheSt. LouisCardinals,L.P. (the" Cardinals’)and of ,the[Architect/General
Contractor] fortheProjecttowhichthisCertificaterel ates, pursuanttotheProject Constructi on, Financingand Operation Agreement
datedasof ,2002(the* Agreement”), by andamongtheState, theCity andthe County (asdefined
therein) and the Cardinal's, hereby certify to the St. Louis Sports Center Redevelopment Authority (the “Authority”) as follows:

1 Asof ,20___,theconstructionof the[Ballpark Project/Ballpark VillagePhasel/Ball park
VillagePhasel |/Transportation|nfrastructure/ Componentof theProj ect] (the* Project”) (aslegally
described on Appendix A attached hereto) has been substantially completed in accordance with the Agreement.

2. As of , 20___, temporary certificates of occupancy have been issued for the
Project.

3. This Certificateof Substanti al Completionisaccompaniedby the[ Architect’ sGeneral Contractor’ s] certificate
of substantial completiononAlA FormG-704 (or thesubstantial equival entthereof), acopy of whichisattached hereto, certifying
thatthefacilitieswhichconstitutethe Project havebeensubstantialy compl etedinaccordancewith
the Agreement.

4. This Certificateof Substantial Compl etionishei nglssued by theCardinal sand to
theAuthorityinaccordancewiththeAgreementtoevidencetheCardinal s’ satisfactionof all obligationsand covenantswithrespect
to the substantial completion of the facilities which constitute the Project.

5. TheAuthority’ sacceptance(bel ow) or theAuthority’ sfailuretoobjectinwritingtothisCertificateof Substantial
Completionwithin 30daysofthedateof delivery ofthis Certificateto the Authority (whichwrittenobjection,ifany,mustbe
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deliveredtotheCardinals priortotheend of such 30day period),andtherecordati onofthis Certificateof Substantid Completion
withtheCity of St. L ouisRecorder of Deeds, shall evidencethesati sfacti onof theCardinal sagreementsand covenantstoperform
thesubstantial completionof the ProjectwithrespecttowhichthisCertificateof Substantial Completionrel ates.

This Certificateof Substantial Compl etionshall berecordedintheofficeof theCity of St. L ouisRecorder of Deeds. This
Certificateof Substanti al Completionisgivenwithout prejudicetoany rightsagai nst third parti eswhichexist asof thedatehereof
or which may subsequently come into being.

Terms not otherwise defined herein have the meanings given to them in the Agreement.

INWITNESSWHEREOF, theundersignedhashereuntoset his/her handthis day of ,20

ST. LOUIS CARDINALS, L.P.

By:
Name:
Title:

[ARCHITECT/GENERAL CONTRACTOR]

By:
Name:
Title:

ACCEPTED:

ST. LOUIS SPORTS CENTER
REDEVELOPMENT AUTHORITY

By:
Name: [Print]
Title:
EXHIBIT ____
CERTIFICATE OF FINAL COMPLETION

TheSt.Louis Cardinals,L.P.(the" Cardinals’)and of ,the[Architect/General
Contractor] fortheProjecttowhichthis Certificaterel ates, pursuant totheProj ect Construction, Financingand Operation Agreement
datedasof ,2002 (the" Agreement”), by andamongtheState, theCity andtheCounty (asdefined
therein) and the Cardinal's, hereby certify to the St. Louis Sports Center Redevelopment Authority (the “Authority”) as follows:

1 Asof ,20___,theconstructionof the[ Ballpark Project/Ballpark VillagePhasel/Bal | park
VillagePhasel |/ Transportation|nfrastructure/ Component of theProject] (the® Project”) (aslegaly
described on Appendix A attached hereto) has been completed in accordance with the Agreement.

2. As of , 20___, final certificates of occupancy have been issued for the

Project.
3. Thelistofitems tobecompletedor corrected,if any, attachedtothe[ Architect’ sGeneral Contractor’ s] certificate

of substantialcompletionon Al A FormG-704(orthesubstantial equival ent thereof) submittedwiththeCertificateof Substantial
Completion have been completed or corrected in accordance with the Agreement.

4, This Certificateof Final Compl etionisbeingissuedby theCardinal sandtotheAuthorityinaccordancewith
theAgreementtoevidencetheCardinals' satisfactionof all obligationsandcovenantswithrespecttothefacilitieswhichconstitute
the Project.

5. TheAuthority’ sacceptance(below) ortheAuthority’ sfailuretoobjectinwritingtothisCertificateof Final
Completionwithin 30daysofthedateof delivery ofthis Certificateto the Authority (whichwrittenobjection,ifany,mustbe
deliveredtotheCardinals priortotheend of such30day period), andtherecordati onof thisCertificateof Final Completionwith
theCity of St.Louis Recorderof Deeds,shall evidencethesati sfacti on of the Cardinal sagreementsand covenantstoperformthe
Project with respect to which this Certificate of Final Completion relates.

This Certificateshall berecorded in the office of the City of St. Louis Recorderof Deeds. ThisCertificate of Final
Compl etionisgivenwithout prejudicetoany rightsagainst third parti eswhi ch exi st asof thedatehereof orwhichmay subsequently
come into being.
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Terms not otherwise defined herein have the meanings given to them in the Agreement.

INWITNESSWHEREOF, theundersigned has hereuntoset his/her handthis day of

20

ST. LOUIS CARDINALS, L.P.
By:

Name:

Title:

[ARCHITECT/GENERAL CONTRACTOR]

By:

Name:

Title:

ACCEPTED:

ST. LOUIS SPORTS CENTER
REDEVELOPMENT AUTHORITY

By:
Name: [Print]
Title:

Approved: March 20, 2002
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