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ORDINANCE #65852
Board Bill No. 420
Floor Substitute

AN ORDINANCE RECOMMENDED BY THE BOARD OF ESTIMATE AND APPORTIONMENT OF
THECITY OF ST. LOUIS AND APPROVING AND AUTHORIZING THECITY TO EXECUTE A
DEVELOPMENT AGREEMENT WITH DRURY DEVELOPMENT CORPORATION; AUTHORIZING
AND APPROVING THE CREATION OF A TRANSPORTATION DEVELOPMENT DISTRICT TO
FINANCE AND LEASE A PORTION OF THE PROJECT TO BE UNDERTAKEN BY DRURY
DEVELOPMENT CORPORATION; AUTHORIZING AND APPROVINGTHEFORM OF AN ACCESS
AND PARKING AGREEMENT BETWEEN THE CITY AND SUCH TRANSPORTATION
DEVELOPMENT DISTRICT AND THE TAKING OF FURTHER ACTIONS WITH RESPECT
THERETO; AUTHORIZING THE TAKING OF OTHER ACTIONS, APPROVAL AND EXECUTION
OF OTHER DOCUMENTS NECESSARY OR DESIRABLE TO CARRY OUT AND COMPLY WITH
THE INTENT HEREOF; AND CONTAINING A SEVERABILITY CLAUSE.

WHEREAS, the City of St. Louis, Missouri (the “City”), isabody corporate and a political subdivision of the State of
Missouri, duly created, organized and existing under and by virtue of itscharter, the Constitution and laws of the State of Missouri;
and

WHEREAS, pursuant to the Land Clearancefor Redevelopment A uthority Law, Sections99.300t0 99.660 of the Revised
Statutes of Missouri, as amended (the* Act”), the City’s Board of Aldermen, by Ordinance No. 64794 dated December 7, 1999 (the
“Approving Ordinance”), approved a Blighting Study and Redevelopment Plan dated July 27, 1999 (the “Plan”), for the 408 Olive
Street & 400 Washington Avenue Area (the “Ared’), which Areais more fully described in the Plan; and

WHEREAS,the Land Clearance for Redevel opment Authority of the City of St. Louis, apublic body corporateand politic
established pursuant to the Act (the “LCRA™), duly advertised for redevelopment proposals for the Area; and

WHEREAS, Drury Development Corporation (the* Devel oper”) caused M erchant’ s Laclede Redevel opment Corporation
(the“ Redevel oper”) to submit aproposal dated October 15, 2002 (the“ Proposal”) for the rehabilitation of the buildinglocated within
the Areaat 408 Olive Street (the“Hotel Property”) as an approximately 206-room Hilton Hotel withgroundfloorretail and 10thfloor
meeting rooms and ballrooms (the “Hotel Project”); and

WHEREAS, on October 22, 2002, by Resolution No. 02-L CRA-7256, the LCRA designated and sel ected the Redevel oper
as redevel oper of the Hotel Property and authorized the execution of a Redevelopment Agreement therewith; and

WHEREAS, the Redevel oper’ s ahility to undertake the Hotel Project is contingent upon the ability of the Developer and
the City to provide financing for a parking facility adeguate to support the Hotel Project; and

WHEREAS, the Developer proposes to design, develop and construct an approximately 415-car parking structure and
right-of-way improvements at acost of approximately $6,350,000 (the“Garage Project”) on aleased site at the northwest corner of
Fourth and Olive Streets, which Garage Project will be financed in part by a transportation development district (the* District”) to
becreated by the Developer pursuant tothe Missouri Transportation Development District Act, Sections238.200t0238.275 of the
Revised Statutes of Missouri, asamended (the“ TDD Act”), andin part by payments madeby the City tothe District pursuant to an
Access and Parking Agreement related to a portion of the Garage Project (the “ Access and Parking Agreement”); and

WHEREAS, it is necessary and advisable and in the best interests of the City and the health, safety, moras and welfare
of itsresidents and in accord with the public purposes specified in the Act and the Plan for the City to enter into a Development
Agreement (the “ Development Agreement”) with the Devel oper withrespect tothe construction and financingof the Garage Project
and, upon creation of the District, to enter into the Access and Parking Agreement with the District to provide for public parking
within a portion of the Garage Project.

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

Section 1. The Board of Aldermen hereby ratifies and confirms its adoption of the Plan. The Board of Aldermen further
finds and determines that it is necessary and desirable to enter into the Devel opment Agreement with the Developer in order to
implement the Garage Project and to enable the Redevel oper to carry out its proposal for development of the Hotel Project.

Section 2. The Board of Aldermen hereby approves, and the Mayor and Comptroller are hereby authorized and directed
toexecute, on behalf of the City, the Development Agreement between the City and the Developer, and the City Register is hereby
authorized and directed to attest to the Development Agreement and to affixthe seal of the City thereto. TheDevelopment Agreement
shdll bein substantially theform attached heretoas Exhibit A, with such changes therein as shall be approved by the officers of the
City executing the same and as may be consistent with the intent of this Ordinance and necessary, desirable, convenient or proper
in order to carry out the matters herein authorized.

Section 3. TheBoard of Aldermen hereby approves, and the Mayor and Comptroller are hereby authorized and directed
to execute, on behalf of the City, the Access and Parking Agreement between the City and the District once the District has been
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created, and the City Register is hereby authorized and directed to attest to the Access and Parking Agreement and to affixthe seal
of the City thereto. The Access and Parking Agreement shall beinsubstantially theform set forth as Exhibit E to the Development
Agreement attached hereto as Exhibit A, with such changes therein as shall be approved by the officers of the City executing the
same and as may be consistent with the intent of this Ordinance and necessary, desirable, convenient or proper inorder tocarry out
the matters herein authorized.

Section 4. The Mayor and Comptroller or their designated representatives arehereby authorized and directed to take any
and dl actionsto execute and deliver for and on behalf of the City any and all additional certificates, documents, agreementsor other
instrumentsas may benecessary, desirable, convenient or proper inorder to carry out the matters herein authorized. TheMayor and
Comptroller or their designated representatives are hereby further authorized and directed to makeany changes to the documentsand
instruments approved and authorized by this Ordinance as may be consistent with the intent of this Ordinance and necessary,
desirable, convenient or proper in order to carry out the matters herein authorized.

Section 5. It is hereby declared to be the intention of the Board of Aldermen that each and every part, section and
subsection of this Ordinance shall be separate and severable from each and every other part, section and subsection hereof and that
the Boardof Aldermenintendsto adopt each said part, section and subsection separately and independently of any other part, section
and subsection. Intheevent that any part, section or subsection of this Ordinance shall be determined to be or to have beenunlawful
or unconstitutional, the remaining parts, sectionsand subsectionsshall beand remaininfull forceand effect, unless the court making
suchfinding shall determine that the valid portions standing alone are incomplete and are incapable of being executed inaccordwith
the legidlative intent.

Clerk, Board of Aldermen President, Board of Aldermen

Approved: Date:

Mayor
Truly Engrossed and Enrolled

EXHIBIT A

Form of Development Agreement
(Attached hereto.)

DEVELOPMENT AGREEMENT

THIS DEVELOPMENT AGREEMENT (this “Agreement” ), is made and entered into as of the day of
, 2003, by and between the CITY OF ST. LOUIS, MISSOURI, (the “ City” ), acity and political subdivision
duly organized and existingunder its charter and the Constitution and laws of the State of Missouri, and DRURY DEVELOPMENT
CORPORATION, (the“ Company” ), a corporation duly organized and existing under the laws of the State of Missouri.

WHEREAS, the Company desires to design, develop and construct a 206-room Hilton Hotel (the “ Hotel Project” ), by
rehabilitating the site of the existing Merchant’s Laclede Building at the southwest corner of Fourth and Olive Streetsin the City,
which siteislegally described in Exhibit A, attached hereto and incorporated herein by reference (the “ Hotel Property” ); and

WHEREAS, the Company’ stentative decision to undertaketheHotel Project iscontingent uponthe ability of the Company
and the City to provide financing for a parking facility adeguate to support the Hotel Project; and

WHEREAS, theCompany proposestodesign, develop and construct an approximately 415-car parkingstructureandright-
of-way improvements at a cost of approximately $6,350,000 (the “ Garage Project” ) at the northwest corner of Fourth and Olive
Streetson aleased sitelegaly described in Exhibit B, attached heretoand incorporated herein by reference (the* Garage Property” ),
which Garage Project will befinancedinpart by atransportation development district to be created by the Company pursuant tothe
Missouri Transportation Development District Act, Sections 238.200 to 238.275 of the Revised Statutes of Missouri, as amended
(the" TDD Act” ), andin part by paymentstobemadeby the City totheDistrict pursuant to an Accessand Parking Agreement rel ated
to aportion of the Garage Project (the “ Access and Parking Agreement” ) ; and

WHEREAS, the City and the Company desiretoformalizeand memorializethe City’ scommitment to the Company with
respect to the creation of the District and the execution of the Access and Parking Agreement to facilitate the Hotel Project and the
Garage Project.

NOW, THEREFORE, in consideration of the above premises and the mutual obligations of the parties hereto, each party
hereby agrees asfollows:

ARTICLEI.
CONSTRUCTION OF THE HOTEL PROJECT AND THE GARAGE PROJECT

Section 1.1 Company to Construct the Project. The Company agreesto advancedl costs as necessary to acquire
the Hotel Property and Garage Property (collectively, the “ Property” ) and to design, develop and construct the Hotel Project and
Garage Project (collectively, the “ Project” ), al subject to the Company’s right to abandon the Project and to terminate this
Agreement as set forth in Section 4.1 of this Agreement. As part of the Garage Project, the Developer shall make a good faith,
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commercially reasonable efforts to develop, market and |ease the street level of the Garage Project for occupancy by businesses that
engagein saes at retail.

Section 1.2 Project and Construction Schedule. The Company shall commence or cause the commencement of
construction of the Project within twelve (12) months of the dateof this Agreement, which Project shall be constructed in a good and
workmanlike manner in accordance with the terms of this Agreement and the Concept Site Plan set forth in Exhibit C, attached
hereto and incorporated herein by reference. The Company shall complete or cause the completion of the Project not later than
December 31, 2005, absent an event of force majeure as provided for in Section 4.5 of this Agreement. In the event of any delay
caused tl))y an event of force majeure, the Company shdl be granted additional time to complete the Project up to and including
December 31, 2007.

Section 1.3 Design Plans. Prior to the commencement of construction of the Garage Project, the Company shall
submit to the St. Louis Development Corporation (the“ SLDC" ), for its approval, site plans (including landscaping), floor plans,
elevations and outline specifications of exterior materials to be used with respect to the Garage Project (the “ Design Plans’ ). The
Company shal construct the Garage Project in accordance with the Design Plans submitted to and approved by the SLDC. The
Design Plans shall bedeemed approved unless the SLDC shall, within thirty (30) days following submission of such Design Plans,
notify the Company inwritingof itsrejection, statingin detail the reasonsthat any portion of such Design Plansarenot in substantial
conformity the provisions of this Agreement (including without limitation the requirements of Section 1.1 of this Agreement to
provide for street level retail) and applicable state and local laws and regulations. With respect to such portion or portions, if any,
of the Design Plans that are rejected by the SLDC, the Company shall submit revised portions of the Design Plans, which shall be
deemed approved unless rejected in the same manner as the original submission.

Section 1.4 Construction Contracts. The Company may enter into or cause to be entered into one or more
construction contractsto compl etetheProject.Prior t othecommencement of construction of any portion of the Project, the Company
shall obtain or shall require that any of its contractors obtain workers' compensation, comprehensive public liability and builder’s
risk insurance coverage inamounts customary inthe industry for similar ty peproject. The Company shall requirethat suchinsurance
be maintained by any of its contractors for the duration of the construction of such portion of the Project. To the extent that laws
pertaining to prevailing wage and hour apply to any portion of the Project, the City and the Company agreeto cooperate to take all
actions necessary to apply for the wage and hour determinations and otherwise comply with such laws.

Section 1.5 Governmental Approvals. The City agreesto employ reasonableand good faith efforts to cooperate
with the Developer and to expeditiously process and timely consider and respond to any and al applications for any site plan
approvals, plat approvals, zoning changes, conditional use permits, variances, building permits, or other governmental approvals
required for implementation of the Project, al inaccordancewiththe applicable City ordinances and thelawsof the Stateof Missouri,
and to take all further actions on governmental approvals to effectuate this Agreement.

Section 1.6 Construction Practices, Design Plan Changes. All construction practices andprocedureswith respect
to the Project shall be in conformity with all applicable state and local laws, ordinances and regulations. During the progress of the
Project, the Company may make such reasonable changes, including without limitation modification of the construction schedule,
including dates of commencement and completion, modification of the areas in which the Project is to be performed, relocation,
expansion or deletion of items, revisions to the areas and scope of Project, and any and all such other changes as site conditions or
orderly development may dictate or as may be necessary or desirable, in the sole determination of the Company, to enhance the
economic viability of the Project; provided that the Company shall comply withdl laws, regulations and ordinances of the City and
that the Company shall not make any material changes to the Design Plans without the advance written consent of the SLDC. For
purposes of this Section, “ material changes’ shall mean any change that (A) reduces the number of parking spaces for the Garage
Project by more than five percent (5%); or (B) is reasonably expected to increase the total cost of the Garage Project by morethan
ten percent (10%); or (C) eliminates the possibility of developing the street level of the Garage Project for occupancy by businesses
that engageinsales at retail; or (D) isasubstantial change to the aesthetic treatments of the Garage Proj ect, as reasonably determined
by the SLDC.

Section 1.7 Certificate of Substantial Completion. Promptly after substantial completion of either the Garage
Project or the Hotel Project or both, the Company shall furnish to the City aCertificateof Substantial Completion. The City shall,
within thirty (30) days following delivery of the Certificate of Substantial Completion, carry out such inspections as it deems
necessary to verify to its reasonable satisfaction the accuracy of the certifications contained in the Certificate of Substantial
Completion. The Certificateof Substantial Completion shall bedeemedaccepted by the City unless, withinthirty (30) daysfollowing
delivery of the Certificateof Substantial Compl etion, the City furnishes the Company with specific written objections to the status
of the Project, describing such objections and the measures required to correct such objectionsin reasonabledetail. Upon acceptance
of the Certificateof Substantial Completionby theCity or uponthelapseof thirty (30) daysafter delivery thereof tothe City without
any writtenobjectionsthereto,theCompany may record the Certificateof Substantial Completion withthe City’ s Recorder of Deeds,
and the same shall constitute evidence of the satisfaction of the Company’ s agreement and covenant to construct and completethe
Garage Project or the Hotel Project or both. The Certificate of Substantial Completion shall be in substantially the form attached as
Exhibit D, attached hereto and incorporated by referenced herein.

ARTICLEII.
TRANSPORTATION DEVELOPMENT DISTRICT

Section 2.1 Company Actions. The City acknowledges that the Company, at itssole cost and expense, intendsto
advance dl costs necessary to acquire along-term leasehold interest in the Garage Property and design, develop and construct the
Garage Project, subject to the creation of a transportation development district (the “ District” ) to (A) finance the Garage Project
through thei ssuanceof transportati ondevel opment revenue notes and/or bonds (the” TDD Obligations’ ) and, (B) exceptasotherwise
provided in Section 4.4 of this Agreement, hold the rights and benefitsof ownership of the Garage Project. The current budget for
the Garage Project (exclusive of the costs associated with formation and administration of the District and the costs of issuance of



4A The City Journal May 13, 2003

the TDD Obligations) is set forth in Exhibit |, attached hereto and incorporated herein by reference and is subject to change in
accordancewithSection 1.5 of this Agreement. In the event that the Company seekstoformthe District pursuant tothe TDD Act,
the Company shall create and operate the District in accordance with the following:

A. TheDistrict’ sboundaries shallincludewithout limitationthe Hotel Property and the Garage Property.

B. The Digtrict shall be authorized to issue the TDD Obligationsin a principal amount of not to exceed
$6,350,000 plus related costs of the District,including without limitation the costs associated with formation and administration of
the District and the costs of issuance of the TDD Obligations and accrued interest thereon.

C. UponissuanceoftheTDD Obligations, the District shall acquirethe Garage Project from the Company
and enter into the Access and Parking Agreement with the City as provided for in Section 2.3 of this Agreement.

D. The District shall be authorized toimposeatransportation development district salestax (the“ TDD
Sales Tax” ) inanamount not to exceed one percent (1%) on taxable sales within the District pursuant to Section 238.235 of the TDD
Act, the net proceeds of which TDD Sales Tax shall be applied to debt service on the TDD Obligations. The District shall also be
authorized to impose parking fees (the “ TDD Parking Fees”) for use of the Garage Project in accordance with Section 238.237 of
the TDD Act, the net proceeds of which TDD Parking Fees shall also be applied to debt service on the TDD Obligations. So long
as the District is exempt from the payment of the City’s license tax levied pursuant to Ordinance No. 48871, as amended by
OrdinanceNo. 56778, or any successor thereto(currently five percent (5%) of grossreceipts), the TDD Parking Fees shall not include
any amount for such license tax.

E. The Digtrict’ s board of directors shall consist of five members, three of whom shall be nominated by
the Company, one of whom shall be nominated by the Mayor of the City and one of whom shall be nominated by the Comptroller
of the City.

F. The District shall maintain accurate records of revenues received, which records shall be open to
inspection by the City at all reasonable times.

G. TheDistrict shal maintainitsexistence until all TDD Obligations have beenpaidinfull, a whichtime
the District shall dissolve and the TDD Sales Tax and TDD Parking Fees shall no longer be levied unI&ssasubsequent project has
been authorized by the District and approved by the City in accordance with the TDD Act.

Section 2.2 City’ sActions. TheCity acknowledges that, inthe event that the Company seekstocreatethe District,
the City will betheloca transportation authority requiredto approvethe Garage Project in accordance with the TDD Act. The City
further acknowledges the general economic benefit created by the construction of the Hotel Project and the Garage Project and the
?vltlarall value to the community created by the Project. To that end, the City shall cooperate with the Company and the District as

ollows:

A. TheCity shal ingoodfaithcooperatewith the Company in all proceedings relatingto the creation and
certification of the District and shall not object to the Company’ s petition for the creation of the District.

B. The City shall approvethe Garage Project identifiedinthe Concept Site Plan asa“ project” withinthe
meaning of the TDD Act.

C. TheCity may, through the Board of Estimate and Apportionment, appoint one non-votingadvisor to
the District’ s board of directors having the authority and rights set forth in Section 238.220.4 of the TDD Act.

D. The City acknowledges and agrees that, upon the District’ sacquisition of the Garage Project fromthe
Company, theDistrict,as aseparatepolitical subdivision of the Stateof Mi issouri, shall beexempt from payment of the City’ slicense
tax levied pursuant to Ordinance No. 48871, as amended by Ordinance No. 56778 or any successor thereto (currently five percent
(5%) of gross receipts).

Section 2.3 Accessand Parking Agreement. The City and theCompany acknowledge andagreethat theCity shall
enter into the Access and Parking Agreement with the District, which Access and Parking Agreement shall constitute amutually
satisfactory agreement between the City and the District regarding development and future maintenance of the Garage Project in
accordance with Section 238.222 of the TDD Act. The City and the Company further acknowledge and agree that the Access and
Parking Agreement shall also constitute acontract pertainingtothetransfer of ownership and control of the Garage Project from the
District tothe City inaccordancewith Section 238.275 of the TDD Act. The Accessand ParkingAgreement shall bein substantially
the form of Exhibit E, attached hereto and incorporated herein by reference, and shall contain the following terms:

A. The term of the Access and Parking Agreement shall expire at the end of the calendar month that
includes the date that is the later of: (1) the satisfaction in full of al TDD Obligations; or (2) the end of the reasonably expected
economic life of the Parking Garage, as determined by a qualified engineer or architect licensed in the State of Missouri.

B. Aslong as any TDD Obligations are outstanding, the District may impose TDD ParkingFees onthe
Garage Project.

C. Aslong as any TDD Obligations are outstanding, the District shall make a minimum of 200 parking
spaces (as measured during normal businesshours) available to the general public (the “ Public Portion of the Garage Project” ) and
may retain the remainder of the parking spaces within the Garage Project for the exclusive use of the Hotel Project (the “ Hotel
Portion of the Garage Project” ). Upon satisfaction in full of all TDD Obligations, theentire Garage Project shall be made available
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to the general public for the remainder of the term of the Access and Parking Agreement. The City acknowledges that it has agreed
toenter intothe Accessand ParkingAgreement for the overall benefit of the community and that the commitment to make available
the Public Portion of the Garage Project does not constitute a specific economic benefit from the Company to the City.

D. Onor beforethelast day of eachmonth, the City shall make monthly access payments to the District
inanamount equal to seventy fivepercent (75%) of the revenues reported as having been received during the immediately preceding
monthfrom thefollowingsales taxes imposed by the City withinthe boundaries of the District: (1) the City’ sgenerd municipal saes
tax levied pursuant to Ordinance No. 62884, or any successor thereto (currently 0.375%), (2) the City’s general municipa sales tax
levied pursuant to Ordinance No. 55497, as amended by Ordinance Nos. 57179 and 57979, or any successor thereto (currently
1.000%), (3) the City’ stransportation sales taxleviedpursuant to Ordinance No. 56553, or any successor thereto(currently 0.500%),
and (4) the City’s capital improvements sdes tax levied pursuant to Ordinance No. 62285, or any successor thereto
(currently 0.500%).

E. Onor beforethetenth (10th) day of eachmonth, the District shall certify to the City theamount of the
monthly access payment due on or before the last day of the month, which certification (the “ Certificate of Access Payment Due” )
shall becal culated based upon the amount of taxable sales identified upon each TDD Sales Tax Return received by the District during
the immediately preceding month. The District’s Certificate of Access Payment Due shall be in substantially the form of Exhibit
F, attached hereto and incorporated herein by reference.

F. The District shall apply all access payments received from the City to debt service on the TDD
Obligations.
ARTICLE I11.
TDD OBLIGATIONS
Section 3.1 ConditionsPrecedent to I ssuance of TDD Obligations. No TDD Obligationsshall beissued until

such time as the City has received the following:

A. A Certificate of Substantial Completion for the Garage Project, which has been approved by the
Company’s architect or engineer for the Garage Project; and

B. A Certificate of Reimbursable Transportation Project Costs in substantially the form of Exhibit G,
attached heretoandincorporated herein by reference, which has been approved by the Company’ sarchitect or engineer for the Garage
Project and by the District.

Section 3.2 Issuance of TDD ObligationsbytheDistrict. Uponsatisfactionof theconditions set forthin Section
3.1 of this Agreement, the Company shall cause the District to issue the TDD Obligations up to the maximum amount set forth in
Section 2.1(B) of this Agreement. The TDD Obligations shall bear interest at a rate per annum not to exceed the 30-year treasury
rate (as published in the Wall Street Journal on the date of issuance of the TDD Obligations) plustwo and one-half percent (2%2%),
compounded monthly, provided that in no event shall the interest rateon the TD D Obligati ons exceed ten percent (10%) per annum.
The TDD Obligationsshall haveastated maturity of not longer than forty (40) years from the dateof issuance; however, the parties
acknowledge and agree that it isthe intention of the Company to cause the District to issue TDD Obligations that have a stated
maturity of thirty (30) years from the date of issuance.

Section3.3 Useof District’ sAvailableRevenuesfor Redemption of TDD Obligations.TheCompany shall cause
the District to deposit the net proceeds of the TDD Sales Tax, the net proceeds of the TDD Parking Fees and all revenues from the
City’ s access payments under the Accessand Parking Agreement (collectively, such monies on deposit in such segregated funds shall
be referred to herein as “ Available Revenues’), into separate segregated accounts. Subject to annual appropriation, Available
Revenues shall be pledged to repayment of the TDD Obligations. The Company intends to apply the contributions of Available
Revenues fromtheDistrict as repayment of the TDD Obligations to reimburse the Company for itsincreases to permanent working
capital through the Company’ s construction of the Garage Project. The District’s obligations under this Section shall bethe exclusive
responsibility of the District payable solely out of District funds and property as providedinthe TDD Act and shall not constitute
adebt or liability or general obligation of the City, the Company, the Stateof Missouri or any agency or political subdivision thereof.
The District shall not be obligated to pledge any funds other than those specifically pledged to repayment of the TDD Obligations
as provided for in this Section.

Section 3.4 Covenant to Appropriate Available Revenues. Pursuant tothe TDD Act, the Company shall cause
theDistrict to performdl functionsincident to the administration, levy, collection, enforcement and operation of the TDD Sdes Tax
and TDD ParkingFees or to provide for the performance of such functions. Furthermore, the Company shall causethe officer of the
District at any time charged with the responsibility of formulating budget proposals to include in the budget proposal submittedto
the District for each fiscal year that the TDD Obligations are outstanding a request for an appropriation of Available Revenues for
application to the payment of the TDD Obligations. Any fundsappropriated as aresult of such arequest arepledged by the District
to payment of the TDD Obligations. If, within thirty (30) days after the end of the District’sfiscal year, the District’s board of
directors fails to adopt a budget, the District shall bedeemed to have adopted abudget that provides for application of the Available
Revenues collected in such fiscal year in accordance with the budget for the prior fiscal year.

Section 3.5 Cooperation in the Collection of TDD Sales Tax. The Company agrees to cooperate and takeall
reasonable actions necessary to cause the TDD Sales Tax to be paid by those retail businesses operatingwithintheDistrict that are
subject tothe TDD Sdes Tax. The Devel oper (or itssuccessor ininterest as an owner of affected portionsof the real property located
within the District) shall require in any conveyance of property by deed, or in each tenant’s lease or other agreement with the
Developer pursuant towhich aretailer occupies aportion of thereal property located withinthe District, certain provisionsregarding
the reporting and payment of the TDD Sales Tax and their consent thereto. This requirement shall be a covenant running with the
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land and shall be enforceable for such period asif such purchaser or other transferee or possessor thereof were originally aparty to
this Agreement.

Section 3.6 Repeal of TDD SalesTaxand TDD Parking Fees. Aslongasthe TDD Obligationsare outstanding,
the Company shall not cause the District to repeal or reduce the TDD Sales Tax unlesssuch repeal or reduction will not impair the
District’ sability torepay the TDD Obligationsthat areoutstandingand unlessthereis also apro-ratareduction of the City’ smonthly
accesspayments provided for in the Access and Parking Agreement and Section 2.3(D) of this Agreement. Upon satisfactioninfull
of the TDD Obligations, the Company shall causethe District toimmediately implement the procedures in the TDD Act for repeal
of theTDD Sales Tax and the TDD Parking Fees and abolishment of the District; provided, however, such procedures shall not be
implemented if the District, withthe prior written consent of the City, has approved another project pursuant tothe TDD Act.Upon
repeal of the TDD Sdes Tax and the TDD Parking Fees, (a) al or aportion of any Available Revenues on deposit in the segregated
accounts attributable to the TDD Sales Tax and the TDD Parking Fees shall be applied to the final payment of the District's
administrative costs, and, theresfter, any such Available Revenues shall be retained until such time as the District is abolished and
the District’ shoard of directorshas provided for thetransfer of any such Available Revenuesinamanner permitted by the TDD Act.
Upon satisfactioninfull of the TDD Obligations, the City’ sobligationto makemonthly access payments provided for inthe Access
and Parking Agreement and Section 2.3(D) of this Agreement shall also cease.

ARTICLE V.
GENERAL PROVISIONS

Section 4.1 Company’s Right of Termination. At any timeprior tothe delivery of the Certificate of Substantial
Completion, the Company may, by giving written notice to the City, abandon the Project and terminate this Agreement and the
Company’s obligations hereunder if the Company determines, in its sole discretion, that the Project is no longer economically
feasible. Upon such termination, the City shall have no obligation to enter into the Access and Parking Agreement or to otherwise
assist the Company in financing the Garage Project or to otherwise reimburse the Company for any amounts advanced under this
Agreement or costs otherwise incurred or paid by Company.

Section 4.2 City’sRight of Termination. The City may terminatethis Agreement if the Company failsto submit
its Certificate of Substantial Completion, acceptable to the City, in accordancewith Section 1.6 of this Agreement and the schedule
set forth in Section 1.2 of this Agreement. Upon termination of this Agreement for any reason, the City shall haveno obligationto
enter into the Access and Parking Agreement or to otherwise assist the Company in financing the Garage Project or to otherwise
reimburse the Company for any amounts advanced under this Agreement or costs otherwise incurred or paid by Company.

Section 4.3 Successor s and Assigns. This Agreement shall bebindingonandshall inuretothebenefit of the parties
named herein and their respective heirs, administrators, executors, personal representatives, successorsand assigns. Without limiting
the generality of the foregoing, all or any part of the Property or any interest therein may be sold, transferred, encumbered, leased,
or otherwisedisposed of a any time, and the rights of the Company named herein or any successorsininterest under this Agreement
or any part hereof may be assigned at any time before, during or after substantial completion of the Project, whereupon the party
disposing of its interest in the Property or assigning its interest under this Agreement shall be thereafter released from further
obligation under this Agreement (although any such Property so disposed of or to which such interest pertains shall remain subject
to the terms and conditions of this Agreement), provided that until substantial completion of the Project, thefeetitletothe Property
or any leasehold interest in the Property greater than thirty (30) years shdl not besold, transferred or otherwise disposed of and the
rights, duties and obligationsof the Company under this Agreement shall not beassignedinwhole or in part without the prior written
approval of theCity, which approval shall not beunreasonably withheld or delayed upon areasonable demonstrationby theCompany
of the proposed transferee’ sor assignee’ s experience and financial capability to undertake and completesuch portions of the Project
and perform the Company’ s obligations in accordance with this Agreement. Notwithstanding anything herein to the contrary, the
City hereby approves, and no prior consent shall be required in connection with: (a) the right of the Company to encumber or
collaterally assign itsinterest in the Property or any portion thereof to secure loans, advances or extensions of credit to finance or
from time to time refinance all or any part of the costsof the Project, or theright of the holder of any such encumbranceor transferee
of any such collatera assignment (or trustee or agent on its behalf) to transfer such interest by foreclosure or transfer in lieu of
foreclosure under such encumbrance or collateral assignment; (b) theright of the Company toassign its rights, duties and obligations
underthisAgreement to any party related tothe Company by oneof therel ationshi psdescribed in Section 267(b) of theUnited States
Internal Revenue Code of 1986, as amended; provided that in each such event (i) the Company named herein (DRURY
DEVELOPMENT CORPORATION) shall remainliable hereunder for the substantial completion of the Project and shall bereleased
from such liability hereunder only upon substantial completion of the Project and (ii) the Company provides tothe City fifteen (15)
days' advance written notice of the proposed assignment or transfer.

Section 4.4 Income Tax Consider ations. TheCompany acknowledgesthat,for al purposes, theDistrict shal hold
al therightsand benefits of ownership of the Garage Project, except that for financial reportingand federal incometax purposes only,
the Company shall retain the benefits of ownership. The Company also acknowledges that the contributionsof Available Revenues
fromtheDistrict asrepayment of the TDD Obligationsareintended t o benefit the community at large by encouragingvisitorsthrough
the redevel opment of the Property. The contributions of Available Revenues shall be used by the Company as reimbursements for
its additions to permanent working capital through its construction of the Garage Project.

Section 4.5 Remedies. Except as otherwiseprovidedinthis Agreement andsubject totheCompany’ sandthe City’ s
respective rights of termination, in the event of any default inor breach of any term or conditionsof this Agreement by either party,
or any successor, the defaulting or breaching party (or successor) shall, upon written notice from the other party specifying such
default or breach, proceed immediately to cure or remedy such default or breach, and shall, inany event, withinthirty (30) daysafter
receipt of notice, cure or remedy such default or breach. In the event that the defaulting or breaching party (or successor) diligently
and in good faith commences to cure or remedy such default or breach but is unableto cure or remedy such default or breach within
thirty (30) daysafter receipt of notice, thedefaultingor breachingparty (or successor) shal, prior totheend of such thirty (30) days,
provide notice to the other party that it has in good faith commenced to cure or remedy such default or breach, whereupon the
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defaultingor breachingparty (or successor) shall havean additional thirty (30) daysto cure or remedy such default or breach. Incase
such cure or remedy Is not taken or not diligently pursued, or the default or breach shall not be cured or remedied prior to the end
of the additional thirty (30) day period, the aggrieved party may institute such proceedings as may be necessary or desirablein its
opinion to cure and remedy such default or breach, including without limitation proceedings to compel specific performance by the
defaulting or breaching party.

Section 4.6 Force M ajeure. Neither the City nor the Company nor any successor in interest shall be considered
in breach or default of their respective obligations under this Agreement, and times for performance of obligations hereunder shall
be extended (but with respect to the times for performance set out in Section 1.2 of this Agreement, only to the extent provided
therein and established thereunder) in the event of any delay caused by force mageure, including without limitation damage or
destruction by fireor casualty; strike; lockout; civil disorder; war; restrictive government regulations; lack of issuance of any permits
and/or legd authorization by the governmental entity necessary for the Company to proceed with construction of the Project or any
portion thereof; shortage or delay in shipment of materia or fuel; acts of God; unusually adverse weather or wet soil conditions; or
other like causes beyond the parties’ reasonable control, includingwithout limitationany litigation, court order or judgment resulting
fromany litigation affecting the validity of the District, the TDD Obligations, this Agreement or the Accessand Parking Agreement;
provided that such event of force majeure shall not be deemed to exist as to any matter initiated or sustained by the Company inbad
faith, and further provided that the Company notifies the City inwritingwithin thirty (30) day sof the commencement of such claimed
event of force magjeure.

Section 4.7 Notices. Any notice, demand or other communication required by this Agreement tobegivenby either
party hereto to the other shall bein writing and shall be sufficiently given or delivered if dispatched by certified United States first
class mail, postage prepaid, or delivered personally,

In the case of the Company, to:

Drury Development Corporation
8315 Drury Industrial Parkway
St. Louis, Missouri 63114
Attention: Jacqueline Pollvogt

With a copy to:

Armstrong Teasdale LLP
One Metropolitan Square
Suite 2600

St. Louis, Missouri 63102
Attention: James E. Mello

In the case of the City, to:

City of St. Louis

City Hall

1200 Market Street

St. Louis, Missouri 63103
Attention: Mayor, Room 200
Attention: Comptroller, Room 212

With a copy to:

St. Louis Development Corporation
1015 Locust Street

Suite 1200

St. Louis, Missouri 63101
Attention: Executive Director

And

City Counselor

City of St. Louis

1200 Market Street, Room 314
St. Louis, Missouri 63103
Attention: PatriciaA. Hageman

or to such other address(es) with respect to either party as that party may, from time to time, designate in writing and
forward to the other as provided in this paragraph.

Section 4.8 Inspection. TheCity may conduct such periodicinspectionsof the Project as may begeneraly provided
in the building code of the City. Inaddition, the Company shall allow other authorized representatives of the City reasonable access
to the Property from time to time upon advance notice prior tothe completion of the Project for inspection thereof. The Company
shall not unreasonably deny the City anditsofficers,empl oyees, agentsandindependent contractorstheright toinspect, upon request,
al architectural, engineering, demolition, construction and other contracts and documents pertai ningto the construction of the Project
asthe City determines is reasonableand necessary toverify the Company’s compliance withthe Concept SitePlan, the Design Plans
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and the terms of this Agreement.

Section 4.9 Choice of Law. This Agreement shall be taken and deemed to have been fully executed, made by the
partiesin, and governed by the laws of State of Missouri for all purposes and intents.

Section 4.10 Entire Agreement; Amendment. The parties agree that this Agreement constitutes the entire
agreement between the parties and that no other agreements or representations other than those contained in this Agreement have
been made by the parties. This Agreement shall be amended only in writing and effective when signed by the authorized agents of
the parties.

Section 4.11 Counterparts. This Agreement may be executed in multiple counterparts, each of which shall
constitute one and the same instrument.

Section 4.12 Sever ability. In the event any term or provision of this Agreement is held to be unenforceable by a
court of competent jurisdiction, the remainder shall continue in full force and effect, to the extent the remainder can be given effect
without the invalid provision.

Section 4.13 Representatives Not Personally Liable. No elected or appointed official, agent, employee or
representative of the City shall be personally liable to the Company in the event of any default or breach by any party under this
Agreement, or for any amount which may become due to any party or on any obligations under the terms of this Agreement.

Section 4.14 Release and Indemnification. The indemnifications and covenants contained in this Section shall
survive termination or expiration of this Agreement.

A. The Developer releases from and covenantsand agrees that the City and its governing body members,
officers, agents, attorneys, employees and independent contractorsshall not beliable for, and agrees to indemnify and hold harmless
the City, itsgoverning body members, officers, agents, attorneys, employees and independent contractorsagainst any anddl claims,
demands, liahilities and costs, including reasonable attorneys’ fees, costs and expenses, arising from damage or injury, actua or
claimed (excluding consequential and punitive damages), to persons or property occurring or allegedly occurring as a result of any
negligent or malicious acts or omissions of the Company, its officers, agents, attorneys, employees and independent contractors, in
connection with its or their activities conducted pursuant to this Agreement.

B. The City and its governing body members, officers, agents, attorneys, employees and independent
contractorsshall not beliablefor any damage or injury tothepersonsor property of the Company or its officers, agents, employees,
independent contractorsor any other personswho may beabout the Property or the Project except for mattersarisingout of the gross
negligenceor willful misconduct of the City anditsgoverningbody members, officers, agents, attorneys, employees and independent
contractors.

C. All covenants, stipulations, promises, agreements and obligations of the City contained herein shall
be deemed to be the covenants, stipulations, promises, agreements and obligations of the City and not of any of its governing body
members, officers, agents, attorneys, employees or independent contractors in their individual capacities.

D. The Developer releases from and covenants and agrees that the City, its governing body members,
officers, agents, attorneys, employees and independent contractorsshall not be liable for, and agrees to indemnify and holdthe City,
its governingbody members, officers, agents, attorneys, employees and independent contractors, harmless from and against any and
all third party suits, interest, claims and cost of reasonable attorneys fees incurred by any of them, resulting from, arising out of, or
inany way connected with: (i) the enforcement of this Agreement, thevalidity of the TDD Obligationsor the enforcement or validity
of any other agreement or obligation made in connection therewith and their approvals (excluding opinions of the City’s counsel
whenever such claim is based on such party’s own negligence); (ii) the negligence or willful misconduct of the Company or its
officers, agents, employees or independent contractorsin connection withthe design, management, devel opment, redevel opment and
construction of the Project, or (iii) the compliance by the Company with all applicable state, federal and local environmental laws,
regulations and ordinances as applicable to the Property, to the extent such condition existed prior tothe acquisition thereof by the
Company. The foregoing release and indemnification shall not apply inthe caseof such liability arising directly out of the negligence
or malicious acts or omissions of the City or its governing body members, officers, agents, attorneys, employees and independent
contractorsin connection withitsor their activities conducted pursuant to this Agreement or which arises out of mattersundertaken
by the City following termination of this Agreement as to the Project or any particular portion thereof.

Section 4.15 Survival. Notwithstanding the expiration or termination or breach of this Agreement by either party,
the agreements contained in Sections 3.3, 3.4, 3.5, 3.6, 4.7, 4.9, 4.10, 4.11, 4.12,4.13,4.14, 4.15, 4.16, 4.17 and 4.18 and Article
V of this Agreement shall, except as otherwise expressly set forth herein, survive such early expiration or early termination of this
Agreement by either party.

Section 4.16 Maintenance of the Property. The Company shall remain in compliance with all provisions of the
City’ sordinances relatingto maintenance and appearance of the Property duringtheconstructionof the Project or any portion thereof.
Upon substantial completion of the Project and so long as any TDD Obligations are outstanding, the Company or its successor(s)
in interest, as owner or owners of the affected portion(s) of the Property, shall, during the remainder of the term of this Agreement
(but subject to any delay caused by an event of force majeure as provided in Section 4.5 of this Agreement), maintain or cause to
bemaintained the buildings and improvementslocated on the Property which it ownsin agood stateof repair and attractivenessand
inconformity withapplicable stateandlocd laws, ordinances and regulations. If there are separatel y-owned or ground leased parcels
of real estateon the Property during the term of this Agreement, each owner or lessee as asuccessor ininterest to the Company shall
maintain or cause to be maintained the buildings and improvements on its parcel in agood state of repair and attractiveness and in
conformity with applicable state and local laws, ordinances and regulations, and shall maintain or causeto bemaintained reasonable
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casualty and liability insurance with respect to the same in accordance with Section 1.3 of this Agreement.

Section 4.17 Non-Discrimination. The Company agrees that, during the term of this Agreement and asan
independent covenant runningwiththeland, there shall be no discrimination upon the basis of race, creed, color, national origin, sex,
age, marital status or physical handicap in the sale, lease, rental, occupancy or useof any of thefacilities under its control withinthe
Property or any portion thereof and said covenant may be enforced by the City or the United States of America or any of their
respective agencies. The Company further agrees that a provision containingthe covenantsof this paragraph shall beincluded in all
agreementspertainingtotheleaseor conveyanceor transfer (by any means) of all or aportion of the Property and any of thefacilities
under its control within the Property. Except as provided in this Section, the Company shall have no obligation to enforce the
covenants made by any transferee or lessee, tenant, occupant or user of any of the facilities within the Property.

Section 4.18 Fair Employment. Without limitingany of the foregoing, the Company voluntarily agreesto observe
the Equal Opportunity and Nondiscrimination Guiddines set forthas Exhibit H, attachedheretoandincorporatedhereinby reference.
By execution of this Agreement, the Company certifies and agrees that it is under no contractual or other disability that would
materially impair its ability to observe the Guidelines set forth as Exhibit H, attached hereto and incorporated herein by reference.

ARTICLEV.
REPRESENTATIONS OF THE PARTIES

Section 5.1 Representations of the City. The City hereby represents and warrants that the City hasfull
constitutional and lawful right, power and authority, under current applicable law, to execute, deliver and perform the terms and
obligationsof this Agreement. All expenditures of City funds contemplated inthis Agreement are hereby appropriated from currently
available funds of the City. The City expressly acknowledges that this Agreement is not conditioned on (A) receipt of any federal
or State grant or loan or (B) an appropriation not within the current City’sfiscal year. Accordingly, this Agreement constitutes the
legal, valid and binding obligation of the City, enforceable in accordance with its terms.

Section 5.2 Representationsof the Company. The Company hereby representsand warrantsthat the Company
has full corporate power to execute and perform the terms and obligations of this Agreement, and all of the foregoing has been duly
and validly authorized by all necessary corporate proceedings, as evidenced by a certified copy of agood standing certificate and
resolution of Company authorizingthe purchase of the Property. This Agreement constitutes thelegd, valid and bindingobligations
of the Company, enforceable in accordance with its terms.

(The remainder of this pageisintentionally left blank.)

IN WITNESSWHEREOF, the City and the Company have caused this Agreement to be executed intheir respective names
and the City has caused its seal to be affixed thereto, and attested as to the date first above written.

“CITY”": CITY OF ST.LOUIS, MISSOURI
By:
Mayor
By:
Comptroller
(SEAL)
Attest:
City Register

Approved as to Form:

City Counselor
STATE OF MISSOURI )
)SS
CITY OF ST. LOUIS )
Onthis day of , 2003, beforemeappeared Francis G. Slay,to mepersonally known, who,

being by meduly sworn, did say that he is the Mayor of the CITY OF ST. LOUIS, MISSOURI, apolitical subdivision of the State
of Missouri, and that the seal affixed to theforegoinginstrument is the seal of said City, and said instrument was signed and sealed
inbehalf of said City by authority of its Board of Aldermen, and said individual acknowledged said instrument to be thefreeact and
deed of said City.

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

Notary Public
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(SEAL)

My Commission Expires:

STATE OF MISSOURI )
) SS
CITY OF ST. LOUIS )
Onthis day of , 2003, beforemeappeared Darlene Green, to mepersonally known, who,

being by me duly sworn, did say that sheisthe Comptroller of the CITY OF ST. LOUIS, MISSOURI, a palitical subdivision of the
State of Missouri, and that the seal affixed to the foregoing instrument is the seal of said City, and said instrument was signed and
sedledinbehalf of said City by authority of its Board of Aldermen, and said individual acknowledged said instrument to be the free
act and deed of said City.

IN TESTIMONY WHEREOF, | havehereuntoset my hand and affixed my official seal inthe County and Stateaforesaid,
the day and year first above written.

Notary Public
(SEAL)
My Commission Expires:
“COMPANY": DRURY DEVELOPMENT CORPORATION
By:
Name:
Title:
STATE OF )
)SS
COUNTY OF )
Onthis day of , 2003, before me appeared , to me personally
known, who, being by me duly sworn, did say that heisthe of DRURY DEVELOPMENT CORPORATION, a

Missouri corporation, and that he is authorized to sign the instrument on behalf of said company, and acknowledged to me that he
executed the within instrument as said company’ s free act and deed.

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

Notary Public
(SEAL)

My Commission Expires:

EXHIBIT A
Legal Description of Hotel Property

A tract of land being part of City Block 100 of the City of St. Louis, Missouri, and being more particularly described as follows:
Beginning at afound “+” in concrete marking the intersection of the Southerly right-of-way line of Olive Street, 60 feet wide, and
theWesterly right-of-way lineof 4th Street, 85 feet wide; thence South 17 degrees 00 minutes 00 seconds West alongsaid Westerly
right-of-way line of 4th Street, 116.09 feet to the Southeasterly corner of a tract of land conveyed to W.K. Woods Stationary
Company as recorded in Book 433 Page 508 of the St. Louis City Recorder of Deeds; thence North 72 Degrees 56 minutes 43 seconds
West along the Northerly line of said Stationary tract, 127.52 feet to the Westerly line of a 15 foot alley; thence North 17 degrees
00 minutes 00 seconds East along said Westerly line, 116.23 feet to said Southerly right-of-way line of Olive Street; thence South
72 degrees 52 minutes 58 seconds East 127.52 feet to the point of beginning.
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EXHIBIT B
L egal Description of Garage Property

PARCEL 1: A Lot of groundin Block Ninety-Nine (99) of the City of St. Louis, fronting fifty-seven (57) feet one (1) inch, more or
less, on the West line of Fourth Street by a depth Westwardly of one hundred twenty-two (122) feet six and three-eighths (6-3/8)
inches, more or less, to an aley twelve (12) feet wide, more or less, conditionally dedicated by instruments recorded in Book 782
Page 13 andin Book 771 Page 378. Bounded Southby Olive Street and North by property now or formerly of Robert MCK Jones,
et al., Trustees.

PARCEL 2: A Lot in Block 99 of the City of St. Louis, fronting 57 feet, more or less, on the West line of FourthStreet, by adepth

Westwardly of 120 feet, more or less, to an aley; bounded on the South by aline 57 feet 1 inch North of the North line of Olive

Street, and on the North by property conveyed to Daniel Catlin by Wm. Lucas, et ., by Deed recorded in Book 959 Page 245.
EXHIBIT C

Concept Site Plan
(Attached hereto.)

FREV (ME 1533 M 37A4T 1) 350 L R N O
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EXHIBIT D
Form of Certificate of Substantial Completion
The undersigned, Drury Development Corporation, a Missouri corporation (the “Company”), pursuant to that certain
Development Agreement dated as of , 2003, by and between the City of St. Louis, Missouri (the “City”), and the
Company, as may be amended (the “ Agreement”), hereby certifies to the City as follows:

1 Asof , 20__, the construction and implementation of the [Garage] [Hotel] Project (as defined in
the Agreement) has been substantially compl gted in accordance with the Agreement.

2. Construction and implementation of the [Garage] [Hotel] Project has been performed in a workmanlike manner
and in accordance with the Concept Site Plan and the construction plans developed pursuant to Section 1.5 of the Agreement.

3. This Certificate of Substantial Completion is being submitted by the Company to the City to evidence the
Company’s satisfaction of all obligations and covenants with respect to the [Garage] [Hotel] Project.

4, TheCity’ sapproval of this Certificateof Substantial Compl etion shall evidencethesatisfactionof theCompany’s
agreements and covenants to perform the [Garage] [Hotel] Project.

Terms not otherwise defined herein shall have the meaning ascribed to such termsin the Agreement.

IN WITNESS WHEREOF, the undersigned has hereunto set his/her hand this day of ,20 .

DRURY DEVELOPMENT CORPORATION,
a Missouri corporation

By:
Name:
Title:

PROJECT ENGINEER/ARCHITECT

By
Name:
Title:

ACCEPTED:
ST. LOUISDEVELOPMENT CORPORATION
By:

Name:
Title:

CITY OF ST. LOUIS, MISSOURI

By:
Name:
Title:

EXHIBIT E

Form of Access and Parking Agreement
(Attached hereto.)

ACCESSAND PARKING AGREEMENT

THISACCESS AND PARKING AGREEMENT (this “Agreement”) is made and entered into as of the day of

, 2003, by and between the TRANSPORTATION DEVELOPMENT DISTRICT, a political

subdivision duly organized and existing under the laws of the State of Missouri (the “District”), and the CITY OF ST. LOUIS,

MI1SSOURI, acity and palitical subdivision duly organized and existing under its charter and the Constitution and lawsof the State
of Missouri (the “City”).

Recitals:
1. TheDistrict has acquired from Drury Development Corporation, a Missouri corporation, aleaseholdinterestin
certain real estate described on Exhibit A, attached hereto and incorporated herein by reference, upon which real estate Drury
Development Corporation will design, develop and construct a Parking Garage (as defined in Section 1 of this Agreement).

2. Upon completion of construction of the Parking Garage, the District intends to issue the Bonds (as defined in
Section 1 of this Agreement)inaprincipal amount sufficient to financethe Parking Garage and related costs of the District, including



May 13, 2003 The City Journal 13A

without limitation the costs of issuance of the Bonds and accrued interest thereon. The contribution by the District towards the
construction of the Parking Garage is intended to reimburse Drury Development Corporation for the construction of the Parking
Garage.

3. Preliminary conceptua drawings of the Parking Garage are set forth on Exhibit C, attached hereto and
incorporated herein by reference.

4, TheCity andthe District desireto enter intothis Agreement in order to acknowledge the general economic benefit
and value to the community created by the construction of the Hotel Project and the Garage Project and to provide for public access
to a certain portion of the parking spaces within the Parking Garage on theterms set forthherein. The City acknowledgesthat it is
entering intothis Agreement for the overall benefit of the community and that the commitment to make parking spaces available to
the public does not constitute a specific economic benefit to the City or the District.

NOW, THEREFORE, in consideration of the foregoing, and for other good and valuable consideration, receipt and
sufficiency of which are acknowledged, the District and the City hereby agree as follows:

Section 1. Definitions. In addition to the capitalized terms defined elsewhere in this Agreement and in the
Recitals, the following capitalized terms used in this Agreement shall have the meanings ascribed to them in this Section.

Access Payment. The amount payable by the City under Section 4.1 of this Agreement.

Agreement. This Parking Garage Agreement made and entered into as of the day of , 2003, by and
between the District and the City.

Anniversary Date. The date that commences each one-year period after the Effective Date during the Term hereof.
Bonds. Thetransportation devel opment revenue notesand/or bondsissued by the District pursuant to the Bond Financing.

Bond Financing. Theissuance of Bonds by the District to finance the construction of the Parking Garage.

Bond Repayment Period. The period commencing upon the Effective Date and ending not more than forty (40) years
thereafter.

Bond Trustee. The trustee for the Bonds designated pursuant to the Bond Financing.
Certificate of AccessPayment Due. TheDistrict’ scertification to the City asto the amount of the Access Payment due

on or before the last day of each month, as provided for in Section 4.1 of this Agreement, which certification shall bein substantially
the form of Exhibit D, attached hereto and incorporated herein by reference.

City. The City of St. Louis, Missouri, acity and political subdivision duly organized and existing under its charter and
the Constitution and laws of the State of Missouri.

Cleaning & Maintenance Obligations. Janitorial and cleaning services (including, without limitation, sweeping, trash
can upkeep, trash removal, and cleaning of elevator, stairs and sidewalks), replacement of light bulbs, snow removal, landscaping,
maintenance of exit and emergency lights, periodic re-painting (including, without limitation, re-striping, curb re-painting and re-
painting of signs), repair and replacement of access control systems and equipment, and, unless specifically included as a
Maintenance & Repair Obligation hereunder, any other repair or replacement with a reasonably expected useful life of no morethan
two (2) years.

Company. Drury Development Corporation, a Missouri corporation, or its permitted successors and assigns.
Design Plans. The Design Plans approved in accordance with the Development Agreement.

Development Agreement. The Development Agreement dated , 2003, between the Company and the

City.

District. The Transportation Development District, a political subdivision duly organized and existing
under the laws of the State of Missouri.

District’sNotice. Thewritten notice provided by the District to the City of an upcoming Notice Deadline, which written
notice must be provided no more than one hundred eighty (180) days nor less than ninety (90) days prior to the Notice Deadline.

Effective Date. Thefirst dateonwhichall of the conditionsset forthin Sections 2.1 and 2.2 of this Agreement shall have
been satisfied or waived hereunder.

Environmental Laws. Any federa, state or local law, statute, regulation, rule or ordinance or amendments thereto, and
al applicable judicia, administrative or regulatory decrees, judgments or orders relating to the protection of human health or the
environment,including, without limitation, The Comprehensive Environmental Response, CompensationandLiability Act,42U.S.C.
9601 et seq. (“CERCLA"), as amended, the Resource, Conservation and Recovery Act, as amended, 42 U.S.C. 6901 et seq.
(*RCRA"), the Toxic Substances Control Act, 15 U.S.C. Sections 2601-2671, the Clean Air Act, 42 U.S.C. Sections 7401 et seq.,
and the Federal Water Pollution Control Act, 33 U.S.C. Sections 1251 to 1387, as the foregoing may be amended from time to time.
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Event of Non-Appropriation. Any of the events described in Section 14.1 of this Agreement.

Force Majeure. Delaysasaresult of acts of God, war, civil disturbance, governmental action (including the revocation
or refusal to grant licenses or permits, where such revocation or refusal is not duetothe fault of the party whose performanceisto
be excused for reasons of Force Majeure), strikes, lockouts, boycotts, embargoes, fire, casualty or any other causes beyond the
reasonable control of either party.

Garage Construction Contract. Theconstruction contract to be entered into between Company and the construction
contractor selected by Company, as contemplated by the Development Agreement.

Garage Contractor. The construction contractor named in the Garage Construction Contract.

Garage Property. The leased property legally described in Exhibit A, attached hereto and incorporated herein by
reference.

Governmental Approvals. Any andall governmental licenses, permits, consentsor other approvalsnecessary or desirable
for the design, construction, development, improvement, financing, operation or maintenance of the Parking Garage.

Ground Lease. The Ground Lease between the District and the Company pertaining to the Garage Property.

Hotel Parking Spaces. The portion of the Parking Spaces within the Parking Garage retained by the District for the
exclusive use of the Hotel Project, as required by the Ground Lease.

Hotel Project. An approximately 206-room Hilton Hotel to be designed, devel oped and constructed by the Company in
accordance with the Devel opment Agreement.

Hotel Property. The property legally described in Exhibit B, attached hereto and incorporated herein, upon which the
Company will design, develop and construct the Hotel Project.

Legal Requirements. Any federal, state, or local law, code, rule, ordinance, regulation, or order of any governmental
authority or agency having jurisdiction over the business or operation of the Parking Garage, including, without limitation, the
following: (i) any buildings, zoning, or use laws, ordinances, regulations, or orders; and (ii) Environmental Laws.

Maintenance & Repair Obligations. Routine maintenance and repairstoelevator, stairs and sidewalks, initial striping
and painting of curbs and signsimmediately following the construction of the Parking Garage, sealants, penetrating sealer, drainage
maintenance, power washing, maintenance, repairs and replacements to all building systems other than access control systems
(including, without limitation, electrical, HVAC, elevator, and piping), maintaining property insurance for the Parking Garage in
accordance with Section 8 hereof, structural repairsor improvements, de-lamination of the concrete decks, repair or replacement of
structural beams, failure of fagcade systems, and, unless specifically included as a Cleaning & Maintenance Obligation hereunder,
any other repairs or improvements with a reasonably expected life of more than two (2) years.

Parking Garage. A parking facility, located onthe Garage Property, consisting of approximately 415 automobile parking
spaces, which parking facility is described by those certain preliminary conceptual drawings set forthas Exhibit C, attached hereto
and incorporated herein by reference, and the Design Plans approved in accordance with the Development Agreement.

Parking Spaces. All automobile parking spaces|ocated within the Parking Garage, consisting of the Hotel Parking Spaces
and the Public Parking Spaces.

Property. The Garage Property and the Hotel Property, al of which is located within the boundaries of the
Transportation Development District.

Public Parking Spaces. The portion of the Parking Spaces within the Parking Garage available to the general public, as
provided for by this Agreement, which portion shall beaminimum of 200 of the Parking Spaces as measured during normal business
hours.

Qualified Engineer. A personorfirmwhoisaqualified expert inthefield of structural engineering and experienced with
other first-class facilities within the St. Louis metropolitan area.

Reasonably Expected Economic Life. A period of time expressed in years beginning on the Effective Date of the
Agreement and ending on the anniversary of the Effective Date next succeeding the date that the Parking Garage is reasonably
expected to no longer have any economic value, as certified by a Qualified Engineer selected by the District. Prior to the Bond
Financing, such Qualified Engineer shall determine the Reasonably Expected Economic Life and shall provide written notification
thereof to both parties hereto.

Taxes. All ad vaorem taxes and other governmental assessments and charges, general and special, ordinary and
extraordinary, of any kind whatsoever (including those levied or assessed by either party hereto), attributable or alocable to the
Parking Garage.

TDD Act. TheMissouri Transportation Development District Act, Sections 238.200 to 238.275 of the Revised Statutes
of Missouri, as amended.

TDD Sales Tax. The transportation development district sales tax to be imposed by the District pursuant to Section
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238.235 of the TDD Act.

Term. The period commencing on the Effective Date and, unless otherwise terminated hereunder prior thereto, continuing
until the end of the calendar monththat includes that datethat isthe later of: (i) the end of the Reasonably Expected Economic Life;
or (ii) the end of the Bond Repayment Period.

Section 2. Accessto Parking Garage.

21 The District’s obligations under this Agreement are contingent upon and shall become effective only upon the
satisfaction or waiver of all of the following conditions (including the material satisfaction of al required time limitations):

a The Company and the District mutually agreeupon terms of and execute a ground lease with respect
to the Garage Property within twelve (12) months following the date of execution of the Development Agreement;

b. The Company and Garage Contractor mutually agree upon terms of and execute the Garage
Construction Contract within twelve (12) months following the date of execution of the Development Agreement;

C. The Company and the District obtain al Governmental Approvals related to design, development,
construction and financing of the Parking Garage;

d. TheDistrict determines, inits solediscretion, that the design, devel opment, construction financing and
operation of the Parking Garage (including any and all costs of environmental remediation and utilities relocation) are economically
feasible and provides the City with written notice thereof prior to the Bond Financing; and

e The Bond Financing.

Notwithstanding anything to the contrary herein, the time limitations required by the foregoing conditionsshall besubject to Force
Majeure, and the District may waive any one or more of the foregoing conditions by providing written notice thereof to the City.
Upon the satisfaction or waiver of all of the foregoing conditions, the District shall promptly provide written notice thereof to the
City.

2.2 The City’s obligations under this Agreement are contingent upon and shall become effective only upon the
satisfaction or waiver of al of the following conditions (including the material satisfaction of al required time limitations):

a The Company and the District mutually agree upon terms of and executea ground |ease with respect
to the Garage Property within twelve (12) months following the execution of the Devel opment Agreement; and

b. The Garage Contractor completes the construction of the Parking Garage and reasonable certification
of such completion is delivered to the City on or before December 31, 2005, absent an event of Force Majeure or, in the event of a
delay caused by an event of Force Majeure, on or before December 31, 2007, all as provided for in the Development Agreement.

Notwithstanding anything to the contrary herein, the time limitations required by the foregoing conditionsshall besubject to Force
Majeure, and the City may waive any one or more of the foregoing conditions by providing written notice thereof to the District.
Upon the satisfaction or waiver of dl of the foregoing conditions, the City shall promptly provide written notice thereof to the
District.

23 Commencingon the Effective Date, the District hereby grants, conveys and sets over to the City, for theuseand
benefit of the public, a non-exclusive easement for parkingover and upon the Public Parking Spaces within the Parking Garage upon
theterms and conditions hereinafter set forth. Not later than thirty (30) days prior to each Anniversary Date, the District shall notify
the City in writing of the number of Public Parking Spaces within the Parking Garage for the upcoming one-year period, which
number shall not be less than 200 as measured during normal business hours. At theend of the Bond Repayment Period, all Parking
Spaces shdl be deemed Public Parking Spaces for the remaining Term of the Agreement.

24 The District shall retain all operational control of the Parking Garage and shall have the continuing right to
operate the Parking Garage, including the right to establish the parking fees to be charged therein in accordance with the TDD Act.
The District shall make the Public Parking Spaces available to the City for use by the general public. At the end of the Bond
Repayment Period, the District shall make the Hotel Parking Spaces availabletothe City upon the sameterms and conditionsas the
District makes the Public Parking Spaces available to the City for use by the general public. The District shall, and shall cause its
agents and contractors to, comply with al Legd Requirements in connection with its operation of the Parking Garage, including
without limitation complying with all salestax and other reporting obligations required pursuant to the Devel opment Agreement or
any applicable federal, state or local laws.

25 TheDistrict shall, and shall causeits agentsand contractorsto, comply withal Lega Requirementsin connection
with the design, development, construction, maintenance and improvement of the Parking Garage.

Section 3. Easements Appurtenant. All easements granted hereunder shall be appurtenant to the property
benefited by such easement and shall constitute a covenant running with the land.

Section 4. Access Payments.

4.1 Within thirty (30) days following the Effective Date, and, thereafter, on or before the last day of each month
during the Bond Repayment Period, the City shall, subject to annual appropriation, make Access Payments to the District in an
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amount equal to seventy five percent (75%) of the revenues reported as having been received during the immediately preceding
monthfrom the following sales taxes imposed by the City within the Property: (1) the general municipal sales tax levied pursuant
toOrdinanceNo. 62884, or any successor thereto(currently 0.375%), (2) the general municipal sales tax|evied pursuant to Ordinance
No. 55497, as amended by OrdinanceNos. 57179 and 57979, or any successor thereto(currently 1.000%), (3) thetransportation sdes
tax levied pursuant toOrdinance No. 56553, or any successor thereto(currently 0.500%), and (4) the capital improvements sales tax
levied pursuant to Ordinance No. 62285, or any successor thereto (currently 0.500%).

Onor beforethetenth (10th) day of each month, the District shdl providethe City the Certificateof Access Payment Due,
which shall be calculated based upon the amount of taxable sales identified upon each TDD Sales Tax Return received by the District
during the immediately preceding month. The District’s Certificate of Access Payment Due shdl be in substantially the form of
Exhibit D, attached hereto and incorporated herein by reference.

In the event that the District reduces the TDD Sales Tax is reduced bel ow therateof onepercent (1%), the City’s Access
Payments shall be reduced on apro-rata basis. For example, if the TDD Sales Tax is reduced to one half percent (Y2%), the City’s
Access Paymentsshall beinanamount equal tothirty seventy and one half percent (37%/2%) of therevenues identified inthis Section.

4.2 Each Access Payment shall bedueon or before the last day of the calendar monthduringwhich the City recelves
aCertificateof Access Payment Due; provided, however, that, if the District fails to provide such Certificateof AccessPayment Due
on or before the tenth (10th) day of a particular month, the due date for such Access Payment shall be extended by the number of
days late that such Certificate of Access Payment Due was submitted.

4.3 In the event that, at any time during the Term hereof, the City is unableto use any of the Public Parking Spaces
as aresult of theacts or omissions of the District or Company or their respective employees, agents or contractors or as aresult of
fire, flood or other casualty, the parties agree that there will beapro ratareduction of Access Paymentsduringthe applicable period
of such lost use based on the number of Public Parking Spaces that cannot be used.

Section 5. Parking Garage Operation and M aintenance.

5.1 Except as otherwiseprovided herein, duringthe Term hereof, the District shall perform, or causeto beperformed,
al obligations connected with or arising out of owning, occupying, managing or using the Parking Garage or any part thereof,
including without limitation the payment of all expenses required for the operation of the Parking Garage, Taxes and assessments,
if any, or paymentsin lieu thereof, utility charges and expenses, and the like, al as and when the same sha | become due and payable.

5.2 During the Term hereof, the District shal be solely responsible for and bear, pay and discharge, before the
delinquency thereof, al Taxes and assessments, general and specid, if any, which may be lawfully taxed, charged, levied, assessed
orimposed upon or against or be payable for or in respect of the ParkingGarage, includingany taxes and assessments not of thekind
enumerated above to the extent that the same are lawfully made, levied or assessed in lieu of or in addition to taxes or assessments
now customarily levied against real or personal property, and further including all water and sewer charges, assessments and other
genera governmental charges and impositions whatsoever, foreseen or unforeseen, which if not paid when due would impair the
interest of the City or encumber the Parking Garage or the Garage Property. The sole exception shall be that, for thefederal income
tax and financial reporting purposes, the Company shall retain the economic benefits of ownership.

53 The District shall perform all Cleaning & Maintenance Obligations for the Parking Garage in accordance with
the same standards used for other first-class parking garages in the St. Louis metropolitan area. The District shall perform all
Maintenance & Repair Obligations in accordance with the same standardsused for other first-class parking garages in the St. Louis
metropolitan area.

Section 6. Assignment. The District shall not assign itsinterest in this Agreement without the prior written
consent of the City; provided, however, this Agreement may be assigned by the District to the Bond Trusteewithout the necessity
of obtaining the City’s consent. The City shall not assign itsinterest in this Agreement without the prior written consent of the
District and the Bond Trustee.

Section 7. Dispute Resolution Process.

7.1 The District and the City agree that, inthe event of adisagreement concerningthe matters described herein, they
shall negotiate, in good faith, inan attempt to resolve such disagreement for a period of at least sixty (60) days following receipt of
notice from either party setting forth the specifics of the disagreement and the relief requested.

7.2 Should the District and the City be unable to resolve such disagreement through good faith negotiation, the
District and the City agreeto attempt in good faith to resolve such disagreement through mediation administered by an organization
offering commercial mediation services. Unless otherwise agreed all mediation proceedings shall be conducted in the City of St.
Louis, Missouri.

7.3 TheDistrict and the City may seek an adjudication of thecontroversy by theCircuit Court of the City of St.Louis,
Missouri, and the prevailing party therein shall be entitled to recover al costs and expenses, including reasonable legd fees and
expenses associated therewith.

Section 8. District Requirements. TheDistrict acknowledgesthat, pursuant tothe Devel opment Agreement and
such other agreementsas may beentered into between the District and the Company, the District shall require that any and all funds
received by the Company from the District or through other means as repayment of the Bondsinrelationto the Parking Garage and
theHotel Project (as definedin the Development Agreement) are intended to benefit the community at large by encouragingvisitors
through the redevelopment of the Property. Such funds shall be used by the Company as reimbursement for its additions to
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permanent working capital through the construction of the Parking Garage.

Section 9. Insurance. At dl times during the construction of the ParkingGarage and any improvementsthereto,
the District shall maintain or shall causetheCompany to maintain, withinsurance companies of recognized responsibility, aminimum
of the following: (&) property insurance written on a builder’s risk “all-risk” or eguivalent policy form in the amount of the
replacement cost of the Parking Garage; (b) general liability insurance against claims for bodily injury, death, or property damage
occurringon, in, or about the Garage Property and automobileliability insurance on vehicles operated in conjunction withthe Parking
Garage, with a combined single limit for each occurrence of not less than $1,000,000.00; (c) garage keeper’'s comprehensive and
callision insuranceagainst liability for damage to automobiles of othersinthecare, custody, or control of the District or the operator
of the Parking Garage, with limits as customarily carried by operators of such facilities in the St. Louis metropolitan area; and (d)
worker’ scompensation and employer’ s liability insurance as may be required under applicablelaw coveringany employees retained
inconnection with the operation of the Parking Garage. At all times during the Bond Repayment Period, the District shall maintain
or shall cause the Company to maintain, with insurance companies of recognized responsibility, a minimum of the following: (i)
property insuranceinthe amount of the greater of the full insurable value of the Parking Garage or the outstandingprincipal amount
of the Bonds; and (ii) general liability insurance against claims for bodily injury, death, or property damage occurringon, in, or about
the Garage Property.

Section 10. Casualty; Condemnation.

10.1 If, during the Term, the Parking Garage is damaged by fire, flood or other casualty and the cost to repair and/or
replace such damege does not exceed $100,000, the District shall, with all reasonable diligence, repair and/or replace the damaged
portion of the Parking Garage to the same condition as existed previously. In the event that the cost to repair and/or replace such
damaged portion of the Parking Garage exceeds $100,000, the District may, in its reasonable discretion, determine whether it is
practica to makesuch repairsand/or replacements. To the extent that such repairs and/or replacementsare determined by the District
to be impractical, Access Payments hereunder shall abate for the remainder of the Term in areasonable and just proportion to the
untenantability of the ParkingGarage. To the extent available, proceedsfrom theinsurance describedin Section 9 of this Agreement
shall be applied to the repairs and/or replacements made by the District hereunder.

10.2 Notwithstandingany provisionof Section 10.10f this Agreement to the contrary, if, duringthe Bond Repayment
Period, the Parking Garage is damaged or destroyed, in whole or in part, by fireor other casualty, to such extent that aclaim for loss
(including any deductible amount pertaining thereto) resultingfrom such damage, destruction or taking is greater than $100,000, the
District shall promptly notify the City and the Bond Trusteeinwriting as tothe nature and extent of such damage or loss and whether
it is practicable and desirable to rebuild, repair, restore or replace such damage or loss.

The District shall proceed promptly with and complete with reasonable dispatch such rebuilding, repairing, restoring or
replacing of the Garage Property damaged or destroyed so as to place the Parking Garage in substantially the same condition as
existed prior to the event causing such damage or destruction, with such changes, alterations and modifications as will not impair
the utility of the Parking Garage. The District will cause the proceeds of any insurance claim, title insurance or other award from
a chdlenge or threat of legd or equitable action related to the title or use of the Parking Garage to be applied as provided in this
Section. If such proceeds received with respect to any such damage or loss to the Parking Garage exceed $100,000, such proceeds
shdl bepaidtotheBond Trustee and shall be deposited into an insurance fund to be established with and held by the Bond Trustee
and shall be used and applied for the purpose of paying the cost of such rebuilding, repairing, restoring or replacing such damage
or loss. The Bond Trustee shall be authorized todisbursemoney from theinsurancefund as so directed by the District upon receipt
of arequisition certificate or certificates therefor signed by the District. If such proceeds are not sufficient to pay in full the costs
of such replacement, repair, rebuilding or restoration, the District shall nonetheless complete the work thereof and shall pay the
portion of the costs thereof in excess of the amount of such proceeds.

If the District determines that the repair, restoration, modification or improvement of the Parking Garage is not
economically feasible or in the best interests of the District but the proceeds are sufficient to fully defease the Bonds, then, in lieu
of makingsuch repair, restoration, modification or improvement, the District shall promptly pay tothe Bond Trusteethe amount of
proceeds sufficient to fully defease the Bonds.

Section 11. Remedies. All rights and remedies of the District herein enumerated shall be cumulative, and none
shall exclude any other right or remedy allowed by law. In addition to the other remedies provided in this Agreement, the District
shall beentitled totherestraint by injunction of theviolation or attempted violation of any of the covenants, agreementsor conditions
of this Agreement, and the District shall be entitled to recover all direct damages arising out of or caused by the City’ s violation of
any of the covenants, agreements or conditions of this Agreement.

If the City defaults in making any of the Access Payments or in payingany other amount duehereunder and such default
continues for ten (10) days after the City receives written noticethereof from the District, or if the City defaults in the prompt and
full performance of any other provision of this Agreement, and if such other default continues for thirty (30) days after the City
recelves written notice thereof from the District; provided, however, that if such failure cannot be cured within suchthirty (30) day
period, then such period shall be reasonably extended to permit such cure so long as the City commences such cure immediately
following such notice and continues to use itsbest effortsto compl ete such cure to compl etion within a reasonable period, or if the
interest of the City be levied upon under execution or be attached by process of law and such levy or attachment is not removed or
bonded over within sixty (60) days after such levy or attachment (it being agreed that the City shall not be entitled to the benefit of
such period if such levy or attachment couldin the District’s reasonable judgment place the Parking Garage at risk), then, and inany
such event, the District may, at its election, either terminate this Agreement and the City’ s right of access to the Parking Garage.
Nothingherein shall relieve the City of any obligation, includingthe obligation to make Access Paymentsor to pay any other amount
due hereunder. Notwithstanding anything to the contrary herein, for purposes of this Agreement, an Event of Non-Appropriation
(as defined in Section 14.1 of this Agreement) shall not constitute a default in the payment of any amount due hereunder.
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If the District electstoterminatethis Agreement pursuant tothis Section, the District shall forthwithupon such termination
be entitled to recover an amount equal to the damages sustained by the District as aresult of the City’s default hereunder.

Section 12. IndemnificationandRelease. Totheextent permitted by law, theDistrict agreestoindemnify, defend,
and hold the City, its employees, agents, and independent contractors and consultants harmless from and against any and all suits,
claims, costs of defense, damages, injuries, liahilities, and costs and/or expenses, including court costs and reasonableattorneys' fees
and expenses, resulting from, arising out of, or in any way connected with: (i) the development and construction of the Parking
Garage, including liability under any Environmental Laws; and (ii) the negligence or willful misconduct of the District or the
Company or their respective employees, agents or independent contractors in connection with the management, devel opment, and
construction of the Parking Garage. To the extent permitted by law, the City agrees to indemnify, defend, and hold the District it
employees, agents, and independent contractors harmless from and against any and al suits, clams, damages, injuries, liabilities,
and costs and/or expenses, including court costs and reasonable attorneys' fees and expenses, resultingfrom, arisingout of, or inany
way connected with the negligence or willful misconduct of the City, its employees, agents, and independent contractors and
consultants, or arising from a default by the City of its obligations hereunder. The indemnifications set forth in this Section shall
survive termination or expiration of this Agreement.

Section 13. Consents and Cooper ation.

131 Wherever in this Agreement the consent or approval of the District or the City is required, such consent or
approval shall not be unreasonably withheld, delayed or conditioned, shall be in writing and shall be executed by a duly authorized
officer or agent of the party grantingsuch consent or approval. Further, the District and the City agreeto take such reasonable actions
asmay be necessary both to carry out the terms, provisions and intent of this Agreement, andto aid and assi st each other in carrying
out such terms, provisions and intent.

13.2 The City shall cooperate with the District and the Company in all aspects of the predevelopment, design,
construction, improvement, financing, operation and maintenance of the Parking Garage, includingwithout limitation, the following:
(a) allowingthe Company and Garage Contractor to use, a no feeor other charge, such areas of Olive and Fourth Streetsin St. Louis,
Missouri, as reasonably necessary for staging construction of the Parking Garage, provided, however, that through-traffic shall be
maintained on Olive and Fourth Streets at all times; (b) acknowledging the District’s exemption from payment of the City license
taxlevied pursuant to Ordinance No. 48871, as amended by Ordinance No. 56778, or any successor thereto (currently five percent
(5%) of gross receipts); (c) expediting the performance of any and al inspections and the processing and approval of any and dll
permits, licenses and other entitlements and authorizations, including, without limitation, any and all Governmental Approvals; (d)
expediting the review, processing and approval of any and all plans, drawings and other documents and materials; and (€) using its
best efforts to assist in facilitating the Bond Financing, including, without limitation, cooperating with the agents, representatives
and attorneysof the District and Company in connection therewith and entering into an agreement to provide continuing disclosure
of information in compliance with all applicable Federal rules and regulations related to the Bond Financing.

Section 14. Non-Appropriation

14.1 In the event that the City through the Board of Aldermen shall not appropriate, specifically withrespect to this
Agreement, on or before the end of each fiscal year that this Agreement isin effect, moneys sufficient to pay all Access Payments
reasonably estimated to become due for the next one-year period following an Anniversary Date, an Event of Non-Appropriation
shall be deemed to have occurred. In the event that duringthe Term, any AccessPayment shall become due which was not included
inthe City’s current budget, or which exceeds the amounts which were included therefor in the City’ s current budget, then, in the
event that moneysarenot specifically appropriated to pay such AccessPayment within sixty (60) dayssubsequent tothedateupon
which such Access Payment is due, an Event of Non-Appropriation shall be deemed to have occurred.

14.2 Notwithstanding Section 14.1 of this Agreement, an Event of Non-Appropriation shall not bedeemedto have
occurred hereunder if, in each consecutive month subsequent to that in which an event described in Section 14.1 of this Agreement
occurs, Access Payments are timely paid hereunder for the remainder of the Term.

14.3 If an Event of Non-Appropriation occurs, the City shall not be obligated to make the Access Payments or any
other payments provided for herein; provided, however, that the City shall continue to be liable for Access Payments allocable to
any period during which the City shall continue to have aright of access to the Garage Property.

14.4 The City covenantsand warrantsthat the officer or official of the City a any time charged withtheresponsibility
of formulating budget proposalsis hereby directed to include in thebudget proposal submitted tothe Board of Aldermen of the City
of St. Louis, for each fiscal year that this Agreement is in effect, arequest for an appropriation of Access Payments and all other
amounts due hereunder for such fiscal year. Any funds appropriated as the result of such arequest shall betransferred by the City
to the District at the times and in the manner provided in Sections 4.1 and 4.2 of this Agreement.

Section 15. Miscellaneous.

15.1 Representationsand Warrantiesof theDistrict. TheDistrict hereby representsand warrantstothe City that:
(i) the District is authorized to enter into and perform this Agreement and each agreement to be executed and performed by the
District, pursuant to this Agreement; (ii) this Agreement was duly authorized by the governing body of the District; and (iii) this
Agreement is binding upon, and enforceable against the District, in accordance with its terms.

15.2 Representationsand Warrantiesof the City. TheCity hereby representsand warrantstothe District that: (i)
the City is authorized to enter into and perform this Agreement and each agreement to be executed and performed by the City
pursuant to this Agreement; (ii) this Agreement was duly authorized by the governing body of the City; and (iii) this Agreement is
binding upon, and enforceable against the City, in accordance with itsterms.
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15.3 Warranty; Right to Make Agreement. TheDistrict and the City each warrant to the other with respect toitsel f
that neither the execution of this Agreement nor the finalization of the transactions contemplated hereby shall: (i) violate any
provision of law or judgment, writ,injunction, order or decreeof any court or governmental authority having jurisdiction over it; (ii)
result inor constituteabreach or default under any indenture, contract, other commitment or restriction to which it isa party or by
which it isbound; or (iii) require any consent, vote or approval which has not been taken, or at the time of the transaction involved
shall not have been given or taken.

15.4 Relationship. Neitherthis Agreement nor any agreements,instruments, documents, or transacti onscontempl ated
hereby shall inany respect beinterpreted, deemed or construed as making either party hereto a partner, joint venturer with, or agent
of the other party. TheDistrict andthe City agreethat neither party will make any contrary assertion, claim or counterclaim in any
action, suit, arbitration or other legal proceedings involving the District and the City.

155 Applicable Law. This Agreement shall be taken and deemed to have been fully executed, made by the parties
in, and governed by, the laws of the State of Missouri.

15.6 Entire Agreement; Amendment. This Agreement constitutes the entire agreement between the District and
the City with respect to the matters herein and no other agreements or representationsother than thosecontainedinthis Agreement
have been made by the parties. It supercedesall prior written or oral understandings with respect thereto. This Agreement shall be
amended only inwritingand effectivewhen signed by the authorized agents of the District and the City and, if Bondsareissued and
outstanding, approved by the Bond Trustee.

15.7 Counterparts. This Agreement is executed in multiple counterparts, each of which shall constituteoneandthe
same instrument.

15.8 Severability. Intheevent any term or provision of this Agreement is held to be unenforceable by a court of
competent jurisdiction, the remainder shall continue in full force and effect to the extent the remainder can be given effect without
theinvalid provision, unless the unenforcesble or invalidterm or provisionis such that acourt reasonably wouldfindthat the parties,
or either of them, would not have entered this Agreement without such term or provision, or would not have intended the remainder
of this Agreement to be enforced without such term or provision.

15.9 Notices. Any notice, demand, or other communication required by this Agreement to be given by either party
hereto to the other shall be in writing and shall be sufficiently given or delivered if dispatched by certified mail, postage prepaid, or
delivered personally as follows:

In the case of the District:

Transportation
Development District
c/o Drury Development Corporation
8315 Drury Industrial Parkway
St. Louis, Missouri 63114
Attention: Chairman

With a copy to:

Armstrong Teasdde LLP
One Metropolitan Square
Suite 2600

St. Louis, Missouri 63102
Attention: JamesE. Mello

In the case of the City, to:

City of St. Louis

City Hall

1200 Market Street

St. Louis, Missouri 63103
Attention: Mayor, Room 200
Attention: Comptroller, Room 212

With a copy to:

St. Louis Development Corporation
1015 Locust Street

Suite 1200

St. Louis, Missouri 63101
Attention: Executive Director

And

City Counselor
City of St. Louis
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1200 Market Street, Room
St. Louis, Missouri 63103
Attention: PatriciaA. Hageman

or tosuch other addresswithrespect to either party asthat party may, fromtimetotime, designateinwritingand forward to the other
as provided in this Section.

15.10 Waiver. Thefailure of either party to insist upon astrict performance of any of theterms or provisions of this
Agreement, or to exercise any option, right or remedy contained in this Agreement, shall not be construed as a waiver or as a
relinquishment for the future of such term, provision, option, right or remedy, but the same shall continue and remainin full force
and effect. No waiver by either party of any term or provision hereof shall be deemed to have been made unless expressed in writing
and signed by such party.

IN WITNESSWHEREOF, the parties have caused this Access and Parking Agreement to be executed as of thedatefirst
written above.

TRANSPORTATION
DEVELOPMENT DISTRICT

By:
Name:
Title:
ATTEST:
Sed
By:
Name:
Title:
CITY OF ST.LOUIS, MISSOURI
By: Mayor
By: Comptroller
Attest:
Register

Approved as to form:

City Counselor

EXHIBIT A TO ACCESSAND PARKING AGREEMENT
Legal Description of Garage Property

(See Exhibit B to Development Agreement.)
Description of Garage Property on filein the Register’s Office.

EXHIBIT B TO ACCESS AND PARKING AGREEMENT
LEGAL DESCRIPTION OF HOTEL PROPERTY

(See Exhibit A to Development Agreement.)
Description of Hotel Property on filein the Register's Office.

EXHIBIT C TO ACCESSAND PARKING AGREEMENT
PRELIMINARY CONCEPTUAL DRAWINGS OF PARKING GARAGE

(See Exhibit C to Development Agreement.)
Preliminary Conceptual Drawings of Parking Garage on file in the Register’ s Office.

EXHIBIT D TO ACCESSAND PARKING AGREEMENT
CERTIFICATE OF ACCESSPAYMENT DUE

(See Exhibit F to Development Agreement.)
Certificate of Access Payment Due on filein the Register’'s Office.
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EXHIBIT F
Form of Certificate of Access Payment Due

1,theundersigned, beingthe[ Treasurer] [ExecutiveDirector] of the Transportation Development
District, a Missouri political subdivision (the “District”), created in accordance with the Missouri Transportation Development
District Act, Sections 238.200 to 238.275 of the Revised Statutes of Missouri, as amended (the“ TDD Act”), hereby certifiestothe
City of St. Louis, Missouri (the “City”), asfollows:

1 During the month ended , 20 , the District received TDD Sales Tax
Returns that identified atotal of in taxable sales occurring within the District.
2. Based upon such taxable sales as were reported during the immediately preceding month, the amount of tax

generated from the City’s general municipal sales tax levied pursuant to Ordinance No. 62884, or any successor thereto (currently
0.375%), the City’ s general municipal salestax levied pursuant toOrdinance No. 55497, as amended by Ordinance Nos. 57179 and
57979, or any successor thereto (currently 1.000%), the City’ stransportation sdestaxlevied pursuant to Ordinance No. 56553, or
any successor thereto (currently 0.500%), and the City’s capital improvements sales tax levied pursuant to Ordinance No. 62285,
or any successor thereto (currently 0.500%), was

3. After applying atlmely payment discount of two percent (2%), the amount of tax due to the City during the
immediately preceding month was

4. Pursuant to the Access and Parking Agreement dated , 2003, between the City and the District, the
City has agreed to make monthly access payments to the District inanamount equal fo seventy five percent (75%) of the revenues
reported as having been paid during the immediately preceding month from those City sales taxesidentified in Paragraph 2 above.

5. Based upon the amount of taxduetothe City during the immediately precedingmonth, asidentifiedin Paragraph
3 above, the amount of the City’ s access payment due for thismonth is , which access payment is due on or before
the last day of the month.

IN WITNESS WHEREOF, the undersigned has hereunto set his/her hand this day of ,20 .

TRANSPORTATION
DEVELOPMENT DISTRICT

By:
Name:
Title:
EXHIBIT G
Form of Certificate of Reimbursable Transportation Project Costs
To: City of St. Louis, Missouri St. Louis Development Corporation
City Hall 1015 Locust Street
1200 Market Street Suite 1200
St. Louis, Missouri 63103 St. Louis, Missouri 63101
Attention: Mayor Attention: Executive Director
Attention: Comptroller
Re: Development Agreement between the City of St. Louis, Missouri (the* City” ), and Drury Development Corporation (the

“ Company” ), dated as of , 2003, as may be amended (the “ Agreement” )

Terms not otherwise defined herein shall have the meaning ascribed to such termsin the Agreement. In connection with
said Agreement, the undersigned hereby states and certifies that:

1 Each item listed on Schedule 1 hereto is a Reimbursable Transportation Project Cost and was incurred in
connection with the construction and implementation of the Garage Project.

2. These Reimbursable Transportation Project Costs have been incurred by the Company and are payable or
reimbursable by the District as provided for in the Agreement.

3. Each item listed on Schedule 1 has not previously been paid or reimbursed by the District and no part thereof
has been included in any other certificate previoudly filed with the District.

4. There has not been filed with or served upon the Company or the District any noticeof any lien, right of lien or
attachment upon or claim affecting the right of any person, firm or corporation to receive payment of the amounts stated in this
reguest, except to the extent any such lien is being contested in good faith.

5. Allnecessary permitsandapprovalsrequired for the portion of the Garage Project for which this certificaterelates
have been issued and are in full force and effect.
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6. All work for which payment or reimbursement is requested has been performed in a good and workmanlike
manner and in accordance with the Agreement.

Dated this day of , 20

DRURY DEVELOPMENT CORPORATION,
a Missouri corporation

By:
Name:
Title:

PROJECT ENGINEER/ARCHITECT

By:
Name:
Title:

APPROVED FOR PAYMENT THIS DAY OF , 20

TRANSPORTATION DEVELOPMENT DISTRICT

By:
Name:
Title:

EXHIBIT H
Equal Opportunity and Nondiscrimination Guidelines

Inany contract in connection with the Project related to any of the Property, the Company (which term shall include the
Company, any transferees, lessees, designees, successorsand assigns thereof, including without limitation any entity related to the
Company by one of therelationshipsdescribed in Section 267(b) of the United States Internal Revenue Code of 1986, as amended),
its contractors and subcontractors shal comply with dl federal, state and locd laws, ordinances or regulations governing equal
opportunity and nondiscrimination (the “Laws’). Moreover, the Company shall contractually reguire its contractors and
subcontractors to comply with the Laws.

TheCompany andits contractorsor subcontractorsshall not contract withany party knowntohavebeenfoundinviolation
of the Laws.

The Company agreesfor itself andits contractorsand subcontractorsthat there shall be covenants to ensure that there shall
be no discrimination on the part of the Company or its contractors and subcontractors upon the basis of race, color, creed, national
origin, s, marita status, age, sexua orientation or physical handicap in the sale, lease, rental, use or occupancy of any of the
Property or any improvements constructed or to be constructed on the Property or any part thereof. Such covenantsshall runwith
the land and shall be enforceable by the City and the United States of America, as their interest may appear in the Project.

The Company shall observe Executive Order #28 dated July 24, 1997, and any successor Executive Order thereto, relating
to minority and women-owned business participation in City contracts.

Theparties agreethat the provisions of City Ordinance #60275, codified at Chapter 3.90 of the Revised Ordinances of the
City of St.Louis, Missouri (the“First Source Jobs Policy”), does not specifically apply to the Company as a potential recipient of
City funds pursuant to the Parking Garage Ground L ease. Nonetheless, the Company voluntarily agrees to make good faith efforts
to observe the provisionsof the First Source Jobs Policy related to the negotiation of an employment agreement with the St. Louis
Agency on Training and Employment.

EXHIBIT |
Budget for Garage Project
Merchant’s L aclede Parking Garage

Projected Development Cost
Proposed 415-Space Parking Garage

DEVELOPMENT COSTS

Lease Cost During Construction $ 135,000
Site Preparation $ 80,000
Legal & Miscellaneous $ 20,000

Acquisition & Site Costs $ 235,000
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Parking Construction spaces 415
Cost/Space $12,500
Parking Construction $ 5,187,500
Project Management $ 350,000
Survey, Soils, Title & Testing $ 50,000
Legd Fess $ 50,000
Interest Carry $ 75,000
Right-of-Way Improvements-Olive & 4th St. $ 400,000
Soft Project Costs $ 925,000
Total Project Cost $ 6,347,500

Approved: February 25, 2003

ORDINANCE #65853
Board Bill No. 424

An ordinancerecommended by the Board of Public Serviceto vacatepublic surfacerightsfor vehicle, equestrian and pedes-
triantravel on 1) Bancroft Ave. (including the portion formerly known as Melbourne Ave.) From the City Limit line eastwardly to
River Des Peres and 2) Sutherland Ave. from the City Limit line eastwardly to River Des Peres in the City of St. Louis, Missouri,
as hereinafter described, in accordancewith Charter authority, and in conformity with Section 14 of Article XXI of the Charter and

imposing certain conditions on such vacation.

BE IT ORDAINED BY THE CITY OF ST. LOUISASFOLLOWS:

SECTION ONE: The public surface rights of vehicle, equestrian and pedestrian travel, between the rights-of-way of:

A tract of land being part of Bancroft Avenue, 30 feet wide, (formerly Melbourne) in Section 34, Township 45
North, Range 6 East of the FifthPrincipal Meridian, of the City of St. Louis, Missouri; said being more particu-

larly described as follows:

A tract of land being part of Bancroft Avenue, 30feet wide, (formerly Melbourne) in Section 34, Township 45
North, Range 6 East of the FifthPrincipal Meridian, of the City of St. Louis, Missouri; said being more particu-

Beginningat theintersection of the center line of Old River Des Peres withthenorthernline
of Block 21 in Shrewsbury Park 4" Subdivision as recorded in Plat Book 13 page 118 of the
City of St. Louis, Missouri Records; thence north 82 degrees 43 minutes 41 seconds west,
along said northern line, a distance of 367.72 feet to a point on the western City Limits of
St. Louis, Missouri; thence north 19 degrees 40 minutes 07 secondswest, alongsaid western
City Limits, a distance of 29.91 feet, to City Stone No. 59; thence north 17 degrees

25 minutes 10 seconds east, along said City Limits, adistance of 3.39feet to a point, on the
northern line of said Bancroft Avenue; thence south82 degrees 43 minutes 41 seconds east,
along said northern line, adistance of 346.48 feet to a point, on the said center ling; thence
south 41 degrees 27 minutes 53 seconds east, alongsaid center line a distance of 45.49 feet
to the point of beginning.

larly described as follows:

Beginningat theintersection of the center line of Old River Des Peres withthenorthernline
of said Bancroft Avenue; thence south 82 degrees 43 minutes 41 seconds east, along said
northern line, a distance of 160.82 feet to a point, on the western line of New River Des
Peres; thence south 16 degrees 23 minutes 14 seconds east, along said western line of New
River Des Peres, adistance of 32.75 feet to a point; thence south 82 degrees 43 minutes 41
seconds west a distance of 145.89 feet to a point, on the said centerline of Old River Des
Peres; thence north 35 degrees 50 minutes 14 seconds west, along said centerline of Old
River Des Peres, adistance of 41.09 feet to the point of beginning.

A tract of land being part of Sutherland Avenue, 50 feet wide, located between the western line of New River
Des Peres and thewestern lineof the City of St. Louis, Missouri limits, in Section 34, Township 45 North, Range
6 East of the Fifth Principal Meridian, of the City of St. Louis, Missouri; said being more particularly described

asfollows:

Beginning at the City of St. Louis, Missouri Stone No. 59, being on the said western City
Limitsof St. Louis Missouri; thence south 19 degrees 40 minutes 07 seconds east, alongsaid
western City Limits, a distance of 357.44 feet to an iron pipe, on the northern line of said

Sutherland Avenue, said point also being the point of beginning of the tract of land herein
described; thence south 82 degrees 43 minutes 54 seconds east, dong said northern line a
distanceof 461.21 feet,toan iron pipe marking a point of curvature onthe said westernline
of New River Des Peres, as established by City of St. Louis, Missouri OrdinanceNo. 32986;
thence 55.82 feet along a non-tangent curve to the left, having a radius of 2,974.92 feet, a
central angle of 01 degrees 04 minutes 31 seconds and a chord bearing of south 19 degrees
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08 minutes 07 seconds east, to an iron pipe.
are, upon the conditions hereinafter set out, vacated.
SECTION TWO: Bi-State Development Agency will consolidate land for Metrolink Expansion.

SECTION THREE: All rights of the public in the land bearing rights-of-way traversed by the foregoing conditionally
vacated streets, are reserved to the City of St. Louis for the publicincludingpresent and future uses of utilities, governmental service
entities and franchise holders, except such rights as are specifically abandoned or released herein.

SECTION FOUR: The owners of the land may, a their election and expense remove the surface pavement of said so
vacated streets provided however, all utilities within the rights-of-way shall not be disturbed or impaired and such work shal be
accomplished upon proper City permits.

SECTION FIVE: The City, utilities, governmental service entities and franchise holders shall have the right and access
to go upon the land and occupation hereof within the rights-of-way for purposes associated with the maintenance, construction or
planning of existing or future facilities, being careful not to disrupt or disturb the ownersinterestsmorethan s reasonably required.

SECTION SIX: The owners shall not place any improvement upon, over or in the land traversed by the rights-of-way
without alawful permit fromthe City and written consent of the utilities, govern-mental serviceentities and franchisehol ders, present
or future; and such consent together with the terms and conditions thereof shall be filed in writing with the Board of Public Service
and approved by such Board prior to the undertaking of any such construction concerning the rights-of-way.

SECTION SEVEN: Theownersmay securetheremova of al or any part of thefacilities of autility, governmental service
entity or franchise holder by agreement in writing with such utilities, governmental entity or franchise holder, filed with the Board
of Public Service prior to the undertaking of such removal.

SECTION EIGHT: In the event that granitecurbingor cobblestones areremoved within the vacated area, the Department
of Streets of the City of St. Louis must benotified andit inturn will removesaid curbingor cobblestones at the current removal price.

SECTION NINE: This ordinance shall be ineffective unlesswithin sixty (60) daysafter itsapproval, or such longer time
asisfixed by the Board of Public Service not to exceed one hundred twenty (120) daysfrom approval or override, the owners of the
land subservient to the rights-of-way concerned shall deposit a sum with the Comptroller of the City of St. Louis for the use and
benefit of the City Water Division estimated by said Division to be sufficient to cover the full expense of removal and rel ocation of
Water facilities, if any; further, such owner or ownersshall within said time deposit an additional sum of money with the Comptroller
of the City of St. Louis for the use and benefit of the City Traffic and Transportation Division estimated by said Division to be
sufficient to cover the full expense of remova of al lighting facilities, if any; upon such deposit being made to the benefit of the
Water Division and the Traffic and Transportation Division, they shall proceed as is reasonably expedient to accomplish all work
required and al useful access and occupation shall be accorded, further, such owner or owners shall within said time, deposit an
additional sum with the Comptroller of the City of St. Louis estimated by the said Board as sufficient to defray the expenses required
for the adjustment of the City's streets including curbs, sidewalks, driveways, roadway drainage connections and inlets, grading,
paving sidewalks and roadways and road signage; provided further that said owners shall, under direction of the Director of Streets
of the City of St. Louis, accomplish the aforesaid adjustments, at their own expense, but in the event said ownersfail toaccomplish
such within alowable time, according to the direction of the Director, the Director shall cause the same to be performed and upon
his certification of expenses, the Comptroller shall appropriate said deposit, or so much thereof as requiredto defray such expenses
to the City or others; no claims or demands whatever arising out of such vacation or adjustment shall be made or prosecuted by
owners, their heirs, successors or assigns; and the Comptroller after determiningthe total cost of the foregoingtothe City shdl return
any unexpended part of said deposits to the owner or owners.

SECTION TEN: An affidavit statingthat all of the conditions of this ordinance have been/will be fulfilled and/or complied
with must be submitted to the Board of Public Service for acceptance 365 days (1 year) from the date of the signing and approval
of thisordinance. If this affidavit is not submitted within the prescribed time the ordinance will be null and void.

Approved: February 25, 2003

ORDINANCE #65854
Board Bill No. 425

AN ORDINANCE DESIGNATING A PORTION OF THE CITY OF ST. LOUIS, MISSOURI, AS A
REDEVELOPMENT AREA KNOWN AS THE GRACE LOFTS REDEVELOPMENT AREA
PURSUANT TO THE REAL PROPERTY TAX INCREMENT REDEVELOPMENT ACT; APPROVING
A REDEVELOPMENT PLAN AND A REDEVELOPMENT PROJECT WITH RESPECT THERETO;
ADOPTING TAX INCREMENT FINANCING WITHIN THE REDEVELOPMENT AREA; MAKING
FINDINGS WITH RESPECT THERETO; ESTABLISHING THE GRACE LOFTS SPECIAL
ALLOCATION FUND; AUTHORIZING CERTAIN ACTIONS BY CITY OFFICIALS; AND
CONTAINING A SEVERABILITY CLAUSE.

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

WHEREAS, on December 20, 1991, pursuant to Ordinance No. 62477, the Board of Aldermen of the City created the Tax
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Increment Financing Commission of the City of St. Louis, Missouri (the “TIF Commission™); and

WHEREAS, the TIF Commission is duly constituted according to the Real Property Tax Increment Allocation
Redevelopment Act, Sections99.800t099.865 of the Revised Statutes of Missouri (2000) (the“TIF Act”), and is authorized tohold
public hearings with respect to proposed redevelopment areas and redevel opment plans and to make recommendations thereon to
the City; and

WHEREAS, staff and consultants of the City and McGowan Brothers Development Corporation, LLC prepared aplan
for redevelopment titled “ Grace Lofts TI F Redevelopment Plan” dated November 22, 2002 (the “ Redevelopment Plan”), for anarea
whichis comprised of the buildinglocated at 1320— 24 Washington Avenue indowntown St. Louis (historically known asthe Lesan-
Gould Building), which building is listed on the National Register of Historic Places (the “Redevelopment Ared’), which
Redevelopment Areais more fully described in the Redevelopment Plan, attached hereto and marked as Exhibit A; and

WHEREAS, the Redevel opment Plan proposes to redevel op the Redevelopment Area by rehabilitating and renovating
the existing structure into retail and other commercial space on the first and second floors, and residentia loft space on the third
through eighth floors, and underground parking (the “Redevelopment Project,” or “TIF Project” as further set forth in the
Redevelopment Plan); and

WHEREAS, on January 8, 2003, after al proper notice was given, the TIF Commission held a public hearing in
conformance withthe TIF Act and received commentsfrom all interested persons and taxing districts relative to the Redevel opment
Area, the Redevelopment Plan, and the Redevel opment Project; and

WHEREAS, on January 8, 2003, the TIF Commission found that completion of the Redevelopment Project would provide
a substantial and significant public benefit through the creation of new jobs, the elimination of blight, the strengthening of the
employment and economic base of the City, increased property and tax revenues, stabilization of the Redevelopment Area, and
facilitation of economic stability for the City asawhole, and further found that without the assistance of taxincrement financing in
accordance with the TIF Act, the Redevel opment Project was not feasible and would not otherwise be completed; and

WHEREAS, on January 8, 2003, the TIF Commission voted to recommend that the Board of Aldermen adopt the
Redevelopment Plan, and the Redevel opment Project, and designate the Redevel opment Area as a “ redevel opment area” withinthe
meaning of the TIF Act; and

WHEREAS, the Lesan-Gould Building is of historical significance to the City, and to downtown St. Louis in particular;
and

WHEREAS, the Devel oper has demonstrated that the Redevel opment Project would not reasonably be anticipated to be
developed without the adoption of tax increment financing and, therefore, redevelopment of the Redevel opment Areain accordance
with the Redevelopment Plan is not feasible and would not otherwise be compl eted; and

WHEREAS,the City, by Ordinance No. 62395, has previously determined that (i) by reason of predominance of defective
or inadeguate street layout, insanitary or unsafe conditions, deterioration of site improvements, improper subdivision or obsolete
platting, there exist conditionswithin the Redevel opment Areawhich endanger life or property by fireor other causes and constitute
an economic or socid liability or amenace to the public health, safety, morals or welfare in the present condition and use of the
Redevelopment Area, and (ii) such conditions are beyond remedy and control solely by regulatory processinthe exerciseof the police
power and cannot be dealt with effectively by ordinary private enterprise; and

WHEREAS, the Board of Aldermen has received the recommendations of the TIF Commission regarding the
Redevelopment Area and the Redevelopment Plan and finds that it is desirable and inthe best interests of the City to designate the
Redevelopment Areaas a“redevelopment ared” as providedinthe TIF Act and adopt the Redevel opment Plan and Redevel opment
Project in order to encourage and facilitate the redevelopment of the Redevelopment Area; and

WHEREAS, the Redevelopment Area qudifies for the use of tax increment financing to alleviate the conditions that
qualify it asa“blighted area’ as provided in the TIF Act and as set forth herein; and

WHEREAS, it is necessary and desirable and in the best interest of the City to adopt tax increment allocation financing
within the Redevelopment Area and to establish a special allocation fund for the Redevelopment Areain order to provide for the
promotion of the generd welfare through redevelopment of the Redevelopment Areain accordance with the Redevelopment Plan
which redevel opment includes, but is not limitedto, assistancein the physical, economic, and social development of the City of St.
Louis, providingfor astabilized population and plan for the optimal growth of the City of St. Louis, andin particular, downtown St.
Louis, encouragement of asenseof community identity, safety and civic pride, preservation and restoration of properties of historical
and architectural vaue and significance, elimination of physical and environmenta blight, and the elimination of impedimentsto
land disposition and development in the City of St. Louis.

BE IT ORDAINED BY THE CITY OF ST. LOUISASFOLLOWS:

SECTION ONE. The Board of Aldermen hereby adopts the foregoing recitals as findings.

SECTION TWO. The Board of Aldermen hereby makes the following findings:

A. The Redevelopment Area on the whole is a“blighted ared’, as defined in Section 99.805(1) of the TIF Act, and

has not been subject to growthand devel opment through investment by private enterprise and would not reasonably be anticipated
to be developed without the adoption of tax increment financing. This finding includes, the Redevelopment Plan setsforth, and the
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Board of Aldermen hereby findsand adoptsby reference: (i) adetailed description of thefactorsthat qualify the Redevelopment Area
as a “blighted ared’ and (ii) an affidavit, signed by the Developer and submitted with the Redevelopment Plan, attesting that the
provisionsof Section 99.810.1(1) of the TIF Act have been met, which description and affidavit areincorporated herein asif set forth
herein.

B. The Redevelopment Plan conforms to the comprehensive plan for the devel opment of the City as awhole.

C. In accordance with the TIF Act, the Redevelopment Plan states the estimated dates of completion of the
Redevelopment Project and retirement of the financial obligations issued to pay for certain redevelopment project costs and these
dates are twenty three (23) years or less from the date of approval of the Redevelopment Project.

D. A plan has been developed for relocation assistance for businesses and residences in Ordinance No. 62481
adopted December 20, 1991.

E. A cogt-benefit analysis showing the economic impact of the Redevelopment Plan on each taxing district which
isat |east partially within the boundaries of the Redevelopment Areais included inthe Redevel opment Plan andisincorporated herein
asif fully set forthherein, which cost-benefit analysis showstheimpact onthe economy if the project is not built andis built pursuant
to the Redevelopment Plan.

F. Redevelopment of the Redevelopment Areain accordancewiththe Redevelopment Planis not financia feasible
without the assistance of tax increment financing and would not otherwise be compl eted.

G. The Redevelopment Plan does not include the initial development or redevelopment of any gambling
establishment as that term is defined in Section 99.805(6) of the TIF Act.

H. The Redevel opment Areaincludes only those parcels of real property and improvements thereon directly and
substantially benefited by the proposed Redevel opment Project.

SECTION THREE. The Redevelopment Area described in the Redevelopment Plan is hereby designated as a
“redevelopment area’ as defined in Section 99.805(11) of the TIF Act.

SECTION FOUR. TheRedevelopment Plan as reviewed and recommended by the TIF Commission on January 8, 2003,
including amendments thereto, if any, and the Redevel opment Project described in the Redevel opment Plan arehereby adopted and
approved. A copy of the Redevelopment Plan is attached hereto as Exhibit A and incorporated herein by reference.

SECTION FIVE. Tax increment allocation financing is hereby adopted within the Redevelopment Area. After thetotal
equalized assessed valuation of the taxable real property in the Redevelopment Area exceeds the certified total initia equalized
assessed valuation of the taxable real property in the Redevel opment Area, the ad valorem taxes, and payments in lieu of taxes, if
any, arising from the levies upon taxablereal property inthe Redevelopment Area by taxing districts and tax rates determined in the
manner provided in Section 99.855.2 of the TIF Act each year after the effective date of this Ordinance until redevel opment costs
have been paid shall be divided as follows:

A. That portion of taxes, penalties and interest levied upon eachtaxablelot, block, tract, or parcel of real property
whichisattributabletotheinitial equalized assessed value of each such taxable lot, block, tract, or parcel of real property inthearea
selected for the Redevelopment Project shall be allocated to and, when collected, shall bepaid by the City Collector totherespective
affected taxing districts in the manner required by law in the absence of the adoption of tax increment allocation financing;

B. Paymentsin lieu of taxes attributable tothe increase in the current equalized assessed valuation of each taxable
lot, block, tract, or parcel of red property inthe area selected for the Redevelopment Project and any applicable penalty andinterest
over and above the initial equalized assessed value of each such unit of property in the area selected for the Redevel opment Project
shall beallocated to and, when collected, shall be paid to the City Treasurer, who shall deposit such payment in lieu of taxesinto a
specia fund called the” Grace L ofts Specia Allocation Fund” for the purposeof payingredevelopment costsand obligationsincurred
in the payment thereof. Paymentsin lieu of taxes which are due and owing shall constitute a lien against the real estate of the
Redevelopment Project from which they are derived and shall be collected in the same manner astheread property tax, including
the assessment of penalties and interest where applicable.

SECTION SIX. Inaddition to the paymentsin lieu of taxes describedin Section Five of this Ordinance, fifty percent of
the total additional revenuefrom taxes, penalties and interest which are imposed by the City or other taxing districts, and which are
generated by economic activities within the areaof the Redevelopment Project over theamount of such taxes generated by economic
activities within the area of the Redevelopment Project in the calendar year prior to the adoption of the Redevel opment Project by
ordinance, while tax increment financing remainsin effect,but excluding personal property taxes, taxes imposed on sales or charges
for sleeping rooms paid by transient guests of hotels and motels, taxes levied pursuant to Section 70.500 of the Revised Statutes of
Missouri (2000), or taxes levied for the purpose of public transportation pursuant to Section 94.660 of the Revised Statutes of
Missouri (2000), licenses, fees or special assessments other than paymentsin lieu of taxes and penalties and interest thereon, shall
be allocated to, and paid by the collecting officer to the City Treasurer or other designated financial officer of the City, who shall
deposit such funds in a separate segregated account within the Grace L ofts Special Allocation Fund.

SECTION SEVEN. Thereis hereby created and ordered to beestablished within thetreasury of the City a separate fund
to be known asthe “ Grace Lofts Special Allocation Fund.” To the extent permitted by law, the City hereby pledges fundsin the
GraceL ofts Special Allocation Fund for the payment of redevel opment project costs and obligationsincurredinthe payment thereof.
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SECTION EIGHT. The Comptroller of the City is hereby authorized to enter into agreements or contracts with other
taxing districts asis necessary to ensure the allocation and collection of thetaxes and paymentsinlieu of taxes described in Sections
Five and Sixof this Ordinance and the deposit of the said taxes or paymentsin lieu of taxes into the Grace L ofts Special Allocation
Fund for the payment of redevelopment project costs and obligationsincurred in the payment thereof, all in accordancewiththe TIF
Act.

SECTION NINE. TheCity Registeris hereby directed to submit a certified copy of this Ordinancetothe City Assessor,
who is directed to determine the total equalized assessed value of dl taxablerea property within the Redevel opment Area as of the
date of this Ordinance, by adding together the most recently ascertained equalized assessed value of each taxable lot, block, tract or
parcel of real property within the Redevelopment Area, and shall certify such amount asthetotal initial equalized assessed value of
the taxable real property within the Redevelopment Area.

SECTION TEN. The Mayor and Comptroller of the City and all other officers, agents, representatives and employees
of the City are hereby authorized to take any and all actions as may be deemed necessary, desirable, convenient or proper to carry
out and comply with the intent of this Ordinance with regard tothe implementation of the Redevelopment Plan and to execute and
deliver for and on behdf of the City al certificates, instruments or other documents as may be necessary, desirable, convenient or
proper to carry out the matters herein authorized.

SECTION ELEVEN. The Mayor and the Comptroller or their designated representatives are hereby further authorized
and directed to makeany changes to the documents and instruments approved and authorized by this Ordinanceas may beconsistent
with theintent of this Ordinance and necessary, desirable, convenient or proper in order to carry out the matters herein authorized.

SECTION TWELVE. Itishereby declaredtobetheintention of the Board of Aldermen that each and every part, section
and subsection of this Ordinance shall be separate and severable from each and every other part, section and subsection hereof and
that the Board of Aldermen intends to adopt each said part, section and subsection separately and independently of any other part,
section and subsection. In the event that any part, section or subsection of this Ordinance shall be determinedto be or to have been
unlawful or unconstitutional, the remaining parts, sections and subsections shall be and remain in full force and effect, unlessthe
court making such finding shall determine that the valid portions standing alone are incomplete and are incapable of being executed
in accord with the legidative intent.

EXHIBIT A

GRACE LOFTS
TIF REDEVELOPMENT PLAN
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Grace Lofts TIF Redevelopment Plan
November 22, 2002

l. INTRODUCTION

Thefollowingisaplan prepared by the City of St. Louis (“City”) in conjunction with McGowan Brothers Devel opment
Corporation, LLC aMissouri limited liability company (the “Developer”) for redevelopment of the Lesan-Gould Building, which
building is listed on the National Register of Historic Places and located at 1320-24 Washington Avenuein St. Louis, Missouri (the
“Redevelopment Area” or “Ared’). A legal description and map of the Redevelopment Areais contained herein as Appendix 1.

The Lesan-Gould Building is a 95-year-old, eight-story, 60,000-square-foot reinforced concrete frame factory and
commercia building. The Redevelopment Areaqualifiesasablighted areaunder Missouri’ sReal Property Tax Increment Allocation
Redevelopment Act (Revised Statutes of Missouri § 99.800 et. seq.) (the “TIF Act”).

This Redevel opment Plan proposes to completely redevelop the Area by rehabilitating and renovating the Lesan-Gould
Building intoretail and other commercid spaceonthefirst through second floors, and residential luxury loft apartments on the third
through eighth floors (the “ Redevel opment Project,” or “ TIF Project”). The TIF Project will include rehabilitation of 40,500 square
feet into approximately 24 residential 1oft apartments. It isanticipated that the Redevel opment Project will serve asan incentive for
residential growthinthe Area, andwill help serveasacatalyst not only for additional residential development indowntown St. Louis,
but for private investment, retail growth, and expansion of small businessesin the downtown area.

This Redevelopment Plan proposes that the City initially authorizeandissueaTax Increment FinancingNote(* TIF Note")
in an amount equal to OneM illion Eight Hundred Thousand Dollars and no/100 ($1,800,000) plus issuance costs to fund a portion
of the Project Costs. Upon receipt by the City of awritten request by Developer and evidence that the Developer has met certain
criteria as agreed upon by the City and Devel oper in aRedevelopment Agreement, the City, or one of its agencies, shall immediately
proceed to issue tax increment financing bonds (“ TIF Bonds”) to repay the TIF Note. The TIF Bonds issued shall be reimbursed
solely from the revenue stream of PILOTS and EATS generated by the Project over atwenty-three year period. Fifty percent of
Economic Activity Taxes, asdefined in the TIF Act, generated within the designated Redevelopment Areawill be allocatedtoretire
the TIF Note and/or TIF Bonds. Payments in lieu of red estate taxes within the Redevelopment Area (“PILOTS”) will also be
allocated to retire the TIF Note and/or TIF Bonds.

Other financing aspects of the Redevelopment Project are discussed in more detail in Section V.
II. OVERVIEW OF TAX INCREMENT FINANCING (“TIF")

In order to promote the redevelopment of a declining area, or to induce new activity in an area that has been lacking in
growthand devel opment, the Stateof Missouri has provided statutory tools tocountiesandmunicipalitiestoassist private, andinitiate
public, investment. One such tool isthe TIF Act.

The TIF Act alows cities and counties to (1) identify and designate redevelopment areas that qualify as Blighted Areas,
Conservation Areas, or Economic Development Areas as each are defined in the TIF Act; (2) adopt a redevelopment plan that
designates the redevelopment area and states the objectives to be attained and the program to be undertaken; (3) approve a
redevelopment project(s) for implementation of the redevelopment plan; and (4) utilizethetools set forthinthe TIF Act to assist in
reducing or eliminating those conditions that cause the area to qualify as a redevelopment area. Generaly, the TIF Act alows
municipalities to foster economic and physical improvementsin aredevelopment or project areaand to enhance the tax base of all
taxing districts that levy taxes in such area. Within redevelopment areas, municipalities may use the power of eminent domain to
provide necessary property acquisition for the implementation of aredevelopment plan and redevelopment project.

The concept of tax increment financing is outlined as follows: implementation of a redevelopment project within the
redevelopment areawill produce increased real estateassessmentsattributableto the redevelopment withinthearea. The project then
makes PILOTS on the increased assessed value of the improved property. The project also generates new EATS resulting from
operations within the redevelopment or project area. The TIF Act authorizes the capture of certain PILOTS and EATS in the
redevelopment or project area over and above such levels within that areain the year prior to the approval of the redevelopment
project. New development is made possible within the redevel opment area through the municipality's use of incremental revenues
to finance certain costs of developing or redevel oping the area.

The municipality segregates these incremental revenues into a specia account, the "special allocation fund,” during the
period of time in which the incremental revenues are dedicated to the purposes identified in the redevelopment plan. The
municipality is further authorized to pledge additional net new revenues from the project to the purposes identified in the
redevelopment plan. All taxing districts that levy taxes on property withinthe redevelopment or project areacontinueto receivetax
revenues based upon property vaues which existed prior to the adoption of ordinances establishingtheredevelopment or project area.
Taxing districts also benefit from the increase in certain other taxes resulting from the increased economic activity in the
redevel opment or project area. These taxes resulting from devel opment of the redevel opment project are not deposited in the special
allocation fund pursuant to the provisions of the TIF Act.

The TIF Act requires that, prior to establishing a redevel opment areaor approvingor amending T1F redevel opment plans
and projects, amunicipality must create a TIF Commission. A TIF Commission is comprised of six individuals appointed by the
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chief elected official of themunicipality, with the consent of its governingbody, and threeindividuas who are appointed by the other
taxing districts within the proposed redevelopment area. Two of these three membersareto represent the school district(s) that tax
property within the proposed redevelopment ares; the other member is appointed by all the remaining taxing districts. The TIF
Commission's role is to review, consider, and make recommendations to the municipality's governing body concerning the adoption
of redevel opment plans and redevelopment projects and the designation of redevel opment areas; and to exercise such other powers
asare available to it under the TIF Act.

I1. FINDING THAT REDEVELOPMENT AREA ISA BLIGHTED AREA
Asdefined inthe TIF Act, a“blighted ared” is:

An area which, by reason of the predominance of defective or inadequate street layout,
unsanitary or unsafe conditions, deterioration of site improvements, improper subdivision
or obsolete platting, or the existence of conditions which endanger life or property by fire
and other causes, or any combination of such factors, retards the provision of housing
accommodations or constitutes an economic or socia liability or a menace to the public
health, safety, morals, or welfare in its present condition and use.

The Redevelopment Areaisa blighted area as defined above based upon the City’ s finding and thefact that it exhibitsthe
factors enumerated above, which are further discussed as follows:

i. Unsanitary or Unsafe Conditions. The Redevelopment Area is characterized by a lack of utilities, sanitary
facilities and other mechanical components according to contemporary development and code standards for
commercia uses. A large portion of the Area has remained vacant for approximately ten (10) years. Problems
include lack of mechanica ventilation for interior rooms, lack of adequate bathroom facilities, lack of secure,
safe windows and window frames, lack of fire escape routes and exit stairwells, inadequate provision for the
storage and removal of garbage, and inadequate access for the disabled.

ii. Deterioration of Site Improvements. In general, deterioration refers to any physical deficiencies or disrepair in
buildings or site improvements requiring treatment or repair. Deterioration may be evident in basically sound
buildings containing minor defects, such as alack of painting, loose or missingroof tiles, floor or ceiling panels,
or holes and cracks over limited areas. Deterioration which isnot easily curable, however, and which cannot
be accomplished in the course of norma maintenance includes buildings with defects in the primary and
secondary building components. Primary building components include the foundation, exterior walls, floors,
roofs, wiring, plumbing, etc. Secondary building componentsinclude the doors, windows, frames, fire escapes,
gutters, downspouts, fascia materials, etc. Deterioration of streets and alleys includes evidence of pot holes,
cracks, depressions, overgrowth, and poor drainage. Deterioration of sidewalksis evidenced by settled areas,
cracks, gravel sections, overgrowth, or depressed curb areas.

The Redevel opment Area suffers from deterioration of secondary buildingcomponents and lack of maintenance
of primary building components. Thesedeficiencies cannot be corrected through normal maintenance but require
either replacement, renovation or rebuilding. The Area suffers from deferred maintenance of windows, doors,
exterior walls and rel ated decorativefacade material, stairwells, roof areas, fascias, storage areas, and mechanical
systems.

iii. Obsolescence. Obsolescence of the Redevelopment Area is apparent. In general, obsolescence is either
functional or economic. Functiona obsolescence relates to the physical utility of a structure, while economic
obsolescence relates to a building’ s ability to compete in the market place.

The origina design, location, height, space arrangement and construction of the Redevelopment Area were
intended for the specific purpose of the Lesan-Gould publishing business. As evidenced by the long-term
excessivevacancy of the Area, this particular use of the structure is no longer marketableinthe downtown area.
As such, the Areaiis functionally obsolete.

Economic obsolescenceis generally aresult of adverse conditions which cause some degree of market rejection
and, hence, depreciation in market values. Typicaly, buildings classified as dilapidated and buildings which
contain vacant space are characterized by problem conditions which may not be economically curable, resulting
in net rental losses and/or depreciation in market value.

Obsolescence in buildings, because of physical characteristics or economic conditions limiting their long-term
sound use or reuse, is typically difficult and expensive to correct. The resulting deferred maintenance,
deterioration and vacancies often have an adverse effect on nearby and surrounding development and detract
from the physical, functional and economic vitality of the area.

The Redevelopment Areais characterized by conditionswhichindicatethat the structureisincapableof efficient
or economic use as evidenced by: (i) inefficient or inflexibleconfiguration of the structure, including insufficient
width, size, irregular shape, spacingof bearingwalls, supportingcolumnsand beams, and single purpose design;
(ii) inadequate heating, eectrical, plumbing and ventilation systems; (iii) inadequate access for contemporary
systems of delivery and service; (iv) inadequate capabilities for modern telecommunications and work space;
(v) inadequate loading and parking facilities; and (vi) non-conformance to fire, building, and safety codes. Such
characteristics make it practically impossible for a landlord from charging and collecting adequate rental to
provide for necessary repairs and maintenance to allow the Areato compete in the marketplace.
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Vi.

Vii.

Excessive Vacancies. Excessivevacancies as a blighting factor refers to the presence of buildings or sites which
are unoccupied or not fully utilized andwhich present adverseinfluenceon the surrounding area because of the
frequency or duration of vacancies. Giventhat most of the Areahas remained vacant for approximately the past
ten (10) years, this excessive vacancy has had an adverse effect on the future occupancy or utilization of the
Area, aswell as surrounding properties.

Endangerment by Fire or Other Causes. Endangerment by fire or other causesistypically due to the presence
of structures below minimum code standards. Such code standards include building, housing, property
maintenance, fire or other governmental codes applicable to the property. The principa purposeof such codes
isto require buildings to be constructed and maintained so that they will havethe capability to support the type
of occupancy, and necessary fire and similar hazard protection, or to establish the minimum standards essential
for safe and sanitary habitation.

The Lesan-Gould Building was originally constructed in 1907. Due to the deterioration of site improvements
and excessive vacancy of the Redevelopment Area, the Areasuffersfrom endangerment by fire or other causes.
Indeed, the Arealacks contemporary fire safety, sanitation, and other safety and security measures. The lack
of maintenanceand unsafe conditions evident in the Redevelopment Areais a hazard to both real property and
personal safety.

Economic and Socia Liability. The Area in its current condition is a liability to the genera welfare and
economic independence of the City. The appearance and state of the Redevelopment Area erodes, if not
completely discourages, new investment and development. The age, condition and design of the Redevel opment
Area prevents alandlord from demanding rent levels necessary to make improvements competitivewith newer
buildings, and thus further aggravates and continues the lack of maintenance, redevelopment and incentive for
investment in the Area.

Menacetothe Public Health, Safety, Morals or Welfare. The Redevelopment Areaexhibits many factorswhich
constitute a menace to the public health, safety, morals, or welfare in its present condition and use. The
deteriorating, unsanitary, and unsafe site conditions as illustrated above represent a menace tothe public health
and safety; the economic liability of the deteriorated, vacant, or obsolete structures discussed aboverepresents
amenace to the public welfare.

The above factors, whether considered aone or as combined, constitute an economic and socia liability, and constitute
amenace to the public health, safety, and welfare. Aslong as such conditions arepresent inthe Redevel opment Area, there will be
little incentive for private investment and development to benefit the Area. Such disuse of property asis evidenced by the current
condition of the Arearetards redevel opment, lowers the morale of citizens, encourages abuse and social harm, and furthersthe socia
stigmawhich currently plagues that and other areas of the City of St. Louis.

In determining if the proposed Redevel opment Area meets the eligibility requirements for TIF per the TIF Act,a number
of sources of information were utilized. These include, but are not limited to, the following:

a

b.

C.
d.

€.

Exterior survey of the condition and use of buildings within the Redevelopment Area;

Environmental Site Assessment Study of environmental conditions covering streets, aleys, sidewalks, curbs,
parking facilities, landscaping, and general property maintenance;

Analysis of existing uses and their relationships;
Analysis of building and street design and layout; and

Review of previously approved blighting studies.

REDEVELOPMENT PLAN INCLUDING NECESSARY FINDINGS

Description of the Redevelopment Area

A lega description and map of the Redevelopment Areaisincluded herein as Appendix 1.

Redevelopment Plan Objectives

The City of St. Louis has established the following objectives for the Grace Lofts TIF Redevelopment Plan. These
objectives are consistent with those purposes outlined in the TIF Act, as amended:

« To reduce or eliminate the conditions that cause the Redevelopment Areatobe a“blighted area’ as defined by Section

99.805(1) of the TIF Act and as described in Section |11 of this Redevelopment Plan;

* To enhance the public health, safety, and welfare of the community by improving the infrastructure, curing blighting

conditions, and encouraging other public improvements necessary for insuring the Area’'s stability and existing and
future redevelopment consistent with this Redevelopment Plan;

* Incresase the residential population in downtown St. Louis;
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* Increase the level and perception of safety and revitalization in the area which will in turn encourage an influx of new
businesses and residents to the City;

« To upgrade and refurbish utilities, and other infrastructure facilities serving the Redevelopment Arega;

« Toenhancethetaxbase by inducing development of the Redevelopment Areato its highest and best use, benefit taxing
districts and encourage private investment in surrounding areas;

* Topromotethehealth, saf ety, order, convenience, prosperity and the generd welfare, as well as efficiency and economy
in the process of development;

¢ Increase property values of the Areg;
¢ To provide devel opment/business opportunities in the Redevelopment Area and surrounding areas;

« To stimulate construction and permanent employment opportunities and increased demand for services for the Areg;
and

¢ Toserveasacatalyst for new residential development in the City.

3. Redevelopment Project

Specifically, the above objectives will be satisfied by implementing each of the following, which together comprise the
Redevel opment Project:

¢ Commercial Use  Rehabilitation and renovation of thefirst and second floors of the Areainto commercial office and
retail space.

¢ Residential Use Rehabilitation and renovation of approximately 40,500 squarefeet of the Areainto residential loft
apartments.

The Redevel opment Project is generalized to leave room for design creativity and accommodations as needed, and so that
the Devel oper canrespond to prospective tenant’ s needs as completion of the Redevelopment Project progresses. Redevel opment
of an area of thistype must take into consideration the unique needs of amix of acommercial and residential tenants with specific
space needs and requirements including the provision of adequate parking and access for the disabled.

It is expected that the Redevelopment Project will in turn encourage and foster continued private as well as public
investment in the surrounding areas. In addition, the safety of the areawill improve due to the increase in activity and investment
inthe Area. Thetotal estimated Redevelopment Project Costs for the Redevelopment Project are $9,800,000 as set forthingreater
detail in Appendix 2.

4, General Land Usesto Apply

The proposed land uses are part commercial and part residential. The Redevelopment Areais currently zoned “1” Area
Commercial District. Permitted usesinthe“|” District are: residential uses; various retail uses; general and professional offices;
hotels and motels; package liquor stores; wholesale business; restaurants; and parking lots. In the “I” Central Business District,
multiple-family residential apartment and condominiums are permitted uses. Therefore, re-zoning of the Area is not required for
implementation of this Redevelopment Plan.

5. Redevelopment Schedule and Estimated Dates of Completion

It is estimated that implementation of this Redevelopment Planwill be completed within approximately one (1) year from
the date of execution of a redevelopment agreement for completion of the Redevelopment Project as contemplated by this
Redevelopment Plan. The estimated date for retirement of obligations incurred to finance the Redevelopment Project shall not be
more than twenty-three (23) years from approval of the Redevelopment Project. Included herein as Appendix3 is the anticipated
Redevelopment Program Schedule for the Redevel opment Project.

6. Most Recent Equalized Assessed Value of Parcels within the Redevelopment Area

A list of the current (2001) Equalized Assessed Values of all taxable property in the Redevelopment Areaiis attached as
Appendix 4. Thesevalues areestablished and will be confirmed by the Assessor of the City of St. Louis. The total assessed value
of taxable property in the Redevelopment Area subject to PILOTSs s currently $144,200.

7. Estimated Equalized Assessed Value After Redevel opment

The total estimated Equalized Assessed valueof all taxable property subject to PILOTs in the Redevelopment Area after
redevelopment is approximately $2,056,265, as set forth in greater detail in Appendix 5.

8. Acquisition

Developer is currently the owner of record of the Area. This Redevelopment Plan does not anticipate a need to acquire
additional property for completion of the Redevelopment Project.
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9. Blighted Area

As previously described in greater detail in Section 111, the Redevelopment Area as awholeis a blighted area, and has not
been subject to growthand devel opment through investment by privateenterpriseandwill not reasonably be expected to bedevel oped
without the adoption of tax increment financing. The Developer has executed an affidavit attesting to the existence of these
conditions which isincluded herein as Appendix 6.

Thecosts of demolition, site preparation, construction and rehabilitation preclude privateenterprisefrom devel opingthe
Areato its highest and best use without public assistance. The cost of curing the existing conditions of blight and construction of
improvements as contemplated in this Redevel opment Plan is not economically viable if fully borne by the Developer.

10. Conforms with the Comprehensive Plan of the City

The proposed land uses, zoning, and proposed redevel opment plansare appropriate and consistent with local objectives
as defined by the General Plan of the City of St. Louis which includes the “Comprehensive City Plan” (1947), the “St. Louis
Development Program” (1973), and the “ Economic Development Strategy” (1978).

11. Plan for Relocation Assistance

Relocation of residents or businesses are not anticipated to be necessary withinthe Redevelopment Area with respect to
the TIF Projects. To the extent relocation would be necessary, this Redevelopment Plan adopts the City of St. Louis Relocation
Policy (Ordinance No. 62481) as the relocation policy for this Redevelopment Plan.

12. Cost Benefit Analysis

A cost benefit analysis showing a net benefit to each taxing district impacted by this Redevelopment Plan and the TIF
Redevel opment Projects is attached hereto as Appendix 5.

If the TIF Redevelopment Project is completed, then each of the taxing districts will continue to receive all of the tax
revenues currently received from the Redevelopment Area. Additionally, they will benefit from the additional property taxes and
economic activity taxes whichwill bepaid and not contributedtothe TIF. The TIF Act allows for the collection of only 50% of the
EATSfor payment of project costs. The other 50% are distributed to the appropriate taxing authorities. EATS also exist which are

not appliedtothe TIF Projectsas providedinthe TIF Act. For example, the MetroLink portion of thelocal salestax, the State Blind
Pension levy and the Commercia Surcharge are al excluded from the TIF

13. Does Not Include Gambling Establishment

The Redevelopment Plan does not include the initial development or redevelopment of any gambling establishment.

14. Reportsto DED

Asrequired by the Statute, the City shall report to the Department of Economic Development by thelast day of February
each year, the name, phone number, and primary line of business of any business which locates within the Redevelopment Area.

V. FINANCING PLAN
1. Eligible Redevel opment Project Costs

The TIF Act provides for the use of tax increment revenues generated by a designated redevelopment area to pay all
reasonable or necessary costs incurred, estimated to be incurred, or incidental to aredevelopment plan or redevelopment project
within aT|F redevelopment area (“ Redevel opment Project Costs’). A municipality may pledge all or any part of the fundsin and
tobedepositedin the special allocation fund established for a redevel opment project areato the payment of redevelopment project
costs and obligationswithin the redevel opment area, includingthe retention of fundsfor the payment of future redevel opment project
costs.

The estimated Redevel opment Project Coststobeincurredin connectionwiththe TIF Project is approximately $9,793,045
and are set forth in Appendix 2. More specifically, the TIF Act allows the City and/or its designated developer(s) to incur
redevelopment costs associated with implementation of an approved Redevel opment Plan and approved Redevel opment Project.
These costs include all reasonable or necessary costs incurred, and any costs incidental to a Redevelopment Project. Thus, this
Redevelopment Plan anticipates that aportion of the sources of fundsused to pay the Project Costswill comefromthe TIF revenues,
which, in accordance with the TIF Act, may include but are not limited to:

¢ Cost of studies, surveys, plans and specifications;

» Professional service costs including, but not limited to, architectural, engineering, legal marketing, financid, planning
or special services,

« Property assembly costsincluding, but not limitedto, acquisition of land and other property real or personal or rights,
or interests therein;

» Costs of rehabilitation, reconstruction, or repair or remodeling of existing buildings and fixtures;
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¢ Costs of construction of public works or improvements,

« Financingcostsincluding, but not limited to, all necessary and incidental expenses related to theissuance of obligations,
and which may include the payment of interest on any obligations issued under the provisions of this Redevelopment
Plan accruing during the estimated period of construction of any redevelopment Project for which such obligationsare
issued and for not more than eighteen months thereafter, and including reasonabl e reserves related thereto; and

< All or aportion of ataxing district’s capital costs resulting from the Redevel opment Project necessarily incurred or to
be incurred in furtherance of the objectives of the Redevelopment Plan and Project, to the extent the City, by written
agreement, accepts and approves such costs.

Thecostsas shown on Appendix 2 represent the total approximate cost of the project regardlessof the source of funding.
Thistable does not include all custom finishes over and above Devel oper supplied finishes, which areunknown at thistime. Typical
plan implementation and financing costs are based on the experience of the Developer. It should be noted that these costs are
estimated based on the knowledge of the project at this time and that the actual redevelopment cost items for implementing the
Redevelopment Plan and the Redevelopment Project may vary from these estimates.

It is not the intent of Appendix 2 or this Redevelopment Plantorestrict the City or the Devel oper to the cost amounts or
cost items asoutlined. During thelife of the Redevelopment Area, Plan and Project, other costs may beincurred or adjustments may
be made within and among the line items specified in Appendix 2, if necessary and reasonableto accomplish the program objectives
of the Redevelopment Plan.

2. Anticipated Sources of Funds to Pay Redevelopment Project Costs

As set forth in Appendix 2, there are five principal sources of funds that are anticipated to be used to pay the costs of
implementation of the Redevelopment Plan and the Redevelopment Project previously described. These sources are:

» Federa Historic Tax Credits;
» State Historic Tax Credits;

¢ Private Financing;

« Owner Equity;

¢ Funds available through the issuance of TIF notes, bonds, loans, certificates or other certificates of indebtedness (herein
collectively referred to herein as“ TIF Note or other financial obligations”).

3. TIF Note Funding

It isanticipated that the City will initialy issue T1F Notes in oneor more series (which may include notes, temporary notes
or other financial obligations) in an amount equal to $1,800,000 plus issuance costs at an interest rate of 7.5 percent (7.5%), with a
term of retirement for all such issues of not more than 23 years. The TIF Notes or other financial obligationswill beissued only to
finance the Redevelopment Plan and project costs as outlined in Appendix 2 which are digible costs as specified in Section
99.805(11) of the TIF Act, including any costs of issuing the TIF Notes or other financial obligations.

Upon receipt by the City of awritten request by Developer and evidence that the Developer has met certain criteriaas
agreed upon by the City and Developer, the City, or one of its agencies, shall immediately proceed to issue tax increment financing
bonds (“TIF Bonds”) torepay the TIF Note. The TIF Bondsissued shall be reimbursed solely from the revenue stream of PILOTS
and EATSgenerated by the Project over atwenty-three (23) year period. Fifty percent (50%) of Economic Activity Taxes, asdefined
inthe TIF Act, generated within the designated Redevelopment Areawill be allocated to retire the TIF Note. Paymentsin lieu of
real estate taxes within the Redevelopment Area (“PILOTS’) will also be alocated to retire the TIF Note.

It isthe City’ sintent topay for the principal andinterest onthe TIF Note, TIF Bonds, or other financial obligations, inany
year, solely with money legally available for such purpose within the City’s Special Allocation Fund. In addition, the TIF Notes,
TIF Bonds, or other obligations may be privately placed.

The City’s Special Allocation Fund will contain at least two accounts:

1 The “PILOTS Account” which will contain all paymentsin lieu of taxes derived from al taxable, lots, blocks,
tracts, and parcels of rea property (or any interest therein) within the Redevel opment Area as such property is
described in Appendix 1 to the Redevelopment Plan; and

2. The “Economic Activity Taxes (“EATS") Account” which will contain fifty percent (50%) of the total funds
from taxes imposed by the City which are generated by the operations and activities within the Redevel opment
Areaas suchproperty is described in Appendix 1 to the Redevelopment Plan, excludinglicenses, fees or specia
assessments, and excluding personal property taxes and paymentsto the PILOTS Account.

Fundsondeposit inthe PILOT SAccount will be pledged to the payment of the Redevel opment Project Costs. Fundson
deposit in the EATS Account will be subject to annual appropriation by the City for payment of the Redevelopment Project Costs.
Such payment obligationsshall not constitutedebtsor liabilities of the City, the Stateof Missouri, or any political subdivision thereof
within the meaningof any constitutional or statutory debt limitation or restriction and neither the City nor the State of Missouri shall
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beliablethereon except fromthe PILOT SAccount, and, tothe extent appropriated by the City onanannual basis, from fundsderived
from other taxes deposited into the Special Allocation Fund.

4, Evidence of Commitment to Finance Project Costs

Appendix7 contains a preliminary commitment letter provided by U.S. Bank, which bank has madeapreliminary review
of the development proposal and has expressed an interest to finance the Project Costs associated with the Project.

APPENDIX 1

GRACE LOFTS TIF REDEVELOPMENT PLAN
LEGAL DESCRIPTION OF REDEVELOPMENT AREA

A LOT IN BLOCK 834 OF THE CITY OF ST. LOUIS, FRONTING 50 FEET ON THE SOUTH LINE OF
WASHINGTONAVENUE,BY A DEPTH SOUTHWARDLY, BETWEEN PARALLEL LINESOF150FEET,
MORE OR LESS TO THE NORTH LINE OF ST. CHARLES STREET, DESCRIBED AS FOLLOWS:
BEGINNINGAT A POINT INTHESOUTHLINEOFWASHINGTONAVENUEDISTANT 80FEET EAST
OF THE EAST LINEOF 14™ STREET AND EXTENDING SOUTH AND PARALLEL WITH THE EAST
LINEOF14™STREET 150FEET,MORE ORLESS, TOA POINT IN THENORTH LINEOF ST.CHARLES
STREET, THENCEEAST ALONG SAID NORTH LINE50FEET; THENCENORTH 150 FEET, MOREOR

LESSTOTHESOUTH LINEOF WASHINGTON AVENUE; THENCE WEST ALONGSAIDSOUTHLINE
50 FEET TO THE BEGINNING.
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APPENDIX 2

GRACE LOFTSTIF REDEVELOPMENT PLAN

ESTIMATED REDEVELOPMENT PROJECT COSTS
AND ANTICIPATED SOURCES OF FUNDS

GRACE LOFT TTF REDEVLOFPMENT PLAN

ESTIMATED REDEYELOPMENT PROFECT COSTS
AND ANTICIFATED SOURCES OF FUNDS
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APPENDIX 3

GRACE LOFTSTIF REDEVELOPMENT PLAN
TIF REDEVELOPMENT PROGRAM SCHEDULE
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APPENDIX 4

GRACE LOFTSTIF REDEVELOPMENT PLAN
EQUALIZED ASSESSED VALUE BY PARCEL

Assessed
Address Value Owner
1320-24 Washington Avenue $144,200 M cGowan Brothers Development Corporation, LLC

APPENDIX 5

GRACE LOFTSTIF REDEVELOPMENT PLAN
PROJECTED TIF REVENUES AND COST BENEFIT ANALY SISison filein the Register Office.

APPENDIX 6

GRACE LOFTSTIF REDEVELOPMENT PLAN
DEVELOPER AFFIDAVIT
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APPENDIX 7

GRACE LOFTSTIF REDEVELOPMENT PLAN
EVIDENCE OF COMMITMENT TO FINANCE PROJECT COSTS ison filein the Register’s Office.

Approved: February 25, 2003

ORDINANCE #65855
Board Bill No. 426

AN ORDINANCE AFFIRMING ADOPTION OF A REDEVELOPMENT PLAN, REDEVELOPMENT
AREA, REDEVELOPMENT PROJECT; AUTHORIZING THE EXECUTION OF A
REDEVELOPMENT AGREEMENT BY AND BETWEEN THE CITY AND MCGOWAN BROTHERS
DEVELOPMENT CORPORATION, LLC; PRESCRIBING THE FORM AND DETAILS OF SAID
AGREEMENT; MAKING CERTAIN FINDINGS WITH RESPECT THERETO; AUTHORIZING
OTHER RELATED ACTIONS IN CONNECTION WITH THE REDEVELOPMENT OF CERTAIN
PROPERTY WITHIN THE REDEVELOPMENT AREA; AND CONTAINING A SEVERABILITY
CLAUSE.

WHEREAS, the City of St. Louis, Missouri (the “City”), isabody corporate and a political subdivision of the State of
Missouri, duly created, organized and existingunder and by virtue of its charter, the Constitution and laws of the State of Missouri;
and

WHEREAS, on December 20, 1991, pursuant toOrdinanceNo. 62477, the Board of Aldermen of the City created the Tax
Increment Financing Commission of the City of St. Louis, Missouri (the “TIF Commission”); and

WHEREAS, on January 8, 2003, after all proper notice was given, the TIF Commission held a public hearing in
conformancewiththe TIF Act, and received commentsfrom all interested persons and taxingdistricts affected by the Redevelopment
Plan and the redevel opment project described therein; and

WHEREAS, pursuant to the Real Property Tax Increment Allocation Redevelopment A ct, Sections 99.800 through 99.865
of the Revised Statutes of Missouri (2000) (the “Act” or “TIF Act”), and after due consideration of the TIF Commission’s
recommendations, the Board of Aldermen of the City of St. Louis, Missouri adopted Ordinance No. [Board Bill No. 425]
on , 2003, which Ordinance (i) adopted and approved a redevelopment plan entitled the Grace Lofts TIF
Redevelopment Plan pursuant to the TIF Act (the“Redevelopment Plan™), (ii) designated the Grace L ofts TI F Redevelopment Area
(as described in the Redevelopment Plan) as a “redevelopment ared’ as that term isdefined in the TIF Act (the “ Redevelopment
Ared’), (iii) adopted and approved the Redevelopment Project described in the Redevelopment Plan, (iv) adopted tax increment
allocation financing within the Redevel opment Ares, (v) established the City of St.Louis, Missouri “ Grace L ofts Special Allocation
Fund,” and (vi) made certain findings withrespect thereto, dl as set forthin such Ordinanceand in accordance with the requirements
of the Act; and

WHEREAS, the Redevel opment Plan proposes to redevel op the Redevelopment Area by rehabilitating and renovating
the existing structure into retail and other commercia space on the first and second floors, and residentia loft space on the third
through eighth floors, with underground parking (the “Redevelopment Project,” or “TIF Project” as further set forth in the
Redevelopment Plan); and

WHEREAS, the building located at 1320 — 24 Washington Avenue in downtown St. Louis (historically known as the
Lesan-Gould Building) is of historical significance to the City, and to downtown St. Louis in particular; and

WHEREAS, pursuant to Ordinance No. [Board Bill No. 425], the Board of Aldermen has determined that
completion of the Redevel opment Project is of economic significanceto the City, will serve to benefit the general welfare, quaifies
for the use of tax increment allocation financing to alleviate the conditions that qualify it as a “redevelopment ared’” as provided in
the TIF Act, and further, that redevelopment of the Redevelopment Area in accordance with the Redevelopment Plan is not
financially feasible without the adoption of tax increment allocation financing and would not otherwise be completed; and

WHEREAS, the Developer has demonstrated that the Redevel opment Project would not reasonably be anticipated to be
developed without the adoption of taxincrement financingand, therefore, redevel opment of the Redevelopment Areain accordance
with the Redevelopment Plan is not feasible and would not otherwise be completed; and

WHEREAS,;the City, by Ordinance No. 62395 has previously determinedthat (i) by reason of predominance of defective
or inadequate street layout, insanitary or unsafe conditions, deterioration of site improvements, improper subdivision or obsolete
platting, there exist conditions within the Redevel opment Areawhich endanger lifeor property by fireor other causes and constitute
an economic or socid liability or a menace to the public health, safety, moras or welfare in the present condition and use of the
Redevelopment Area, and (ii) such conditions are beyond remedy and control solely by regulatory processinthe exerciseof the police
power and cannot be dealt with effectively by ordinary private enterprise; and

WHEREAS, the Redevelopment Area qualifies for the use of tax increment allocation financingto aleviatethe conditions
that qualify it asa“blighted area’ as provided in the TIF Act and as set forth herein; and

WHEREAS, it is necessary and desirable and in thebest interest of the City to enter into the Redevel opment Agreement
withMcGowan Brothers Development Corporation, LLC as“Developer” inorder that Developer may compl etethe Redevel opment
Project whichwill providefor the promotion of the generd welfarethrough redevel opment of the Redevelopment Areainaccordance
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with the Redevel opment Plan which redevelopment includes, but is not limited to, assistance in the physical, economic, and social
development of the City of St.Louis, providingfor a stabilized population and plan for the optimal growth of the City of St.Louis,
and in particular, downtown St. Louis, encouragement of a sense of community identity, safety and civic pride, preservation and
restoration of properties of historical and architectural value and significance, elimination of physical and environmental blight, and
the elimination of impediments to land disposition and development in the City of St. Louis.

WHEREAS, pursuant tothe provisionsof the TIF Act,theCity is authorized to enter intoaredevel opment agreement with
McGowan Brothers Development Corporation, LLC as “Developer” setting forth the respective rights and obligations of the City
and Developer with regard to the redevelopment of the Redevel opment Area (the “ Redevelopment Agreement”); and

WHEREAS,the Board of Aldermen hereby determines that the terms of the Redevel opment Agreement attached as Exhibit
A hereto (the “Redevelopment Agreement”) are acceptable and that the execution, delivery and performance by the City and the
Developer of their respective obligations under the Redevelopment Agreement are in the best interests of the City and the health,
saf ety, morals and welfare of its residents, and in accord with the public purposes specified in the TIF Act and the Redevel opment
Plan.

BE IT ORDAINED BY THE CITY OF ST. LOUISASFOLLOWS:
Section One. The Board of Aldermen hereby adopts the foregoing recitals as findings.

Section Two. The Board of Aldermen hereby ratifies and confirms its approval of the Redevelopment Plan,
Redevelopment Area, and Redevelopment Project. The Board of Aldermen further finds and determines that it is necessary and
desirable to enter into the Redevel opment Agreement with the Developer in order to implement the Redevelopment Project and to
enable the Developer to carry out its proposal for development of the Redevel opment Project.

Section Three. The Board of Aldermen finds and determines that the assistance of tax increment financing is necessary
and desirable in order to implement the Redevel opment Project and to enable M cGowan Brothers Development Corporation, LLC
as “Developer” to carry out its proposal for development of the Redevel opment Project.

SectionFour. TheBoard of Aldermen hereby approves, and the Mayor and Comptroller of the City arehereby authorized
and directed to execute, on behalf of the City, the Redevelopment Agreement between the City and the Developer, and the City
Register is hereby authorized and directed to attest to the Redevelopment Agreement and to affix the seal of the City thereto. The
Redevelopment Agreement shall be in substantially the form attached hereto as Exhibit A, with such changes therein as shall be
approved by the officers of the city executing the same and as may be consistent with the intent of this Ordinance and necessary,
desirable, convenient or proper in order to carry out the matters herein authorized.

Section Five. TheMayor and Comptroller of theCity ortheir designatedrepresentatives arehereby authorized and directed
to take any and al actions to execute and deliver for and on behalf of the City any and all additional certificates, documents,
agreements or other instruments as may be necessary, desirable, convenient or proper in order to carry out the matters herein
authorized.

Section Six. TheMayor andthe Comptroller or their designated representatives arehereby further authorized and directed
to make any changes to the documents and instruments approved and authorized by this Ordinance as may be consistent with the
intent of this Ordinance and necessary, desirable, convenient or proper in order to carry out the matters herein authorized.

Section Seven. It ishereby declared to be the intention of the Board of Aldermen that each and every part, section and
subsection of this Ordinance shall be separate and severable from each and every other part, section and subsection hereof and that
the Board of Aldermenintendstoadopt each said part, section and subsection separately and independently of any other part, section
and subsection. Inthe event that any part, section or subsection of this Ordinance shall be determined to be or to have been unlawful
or unconstitutional, the remaining parts, sections and subsections shall beand remaininfull force and effect, unlessthe court making
such findingshall determinethat the valid portions standing alone are incomplete and are incapable of being executed in accord with
the legidative intent.

EXHIBIT A

Redevelopment Agreement Between the City of St. Louisand
M cGowan Brothers Development Corporation, LLC
(Attached hereto.)

REDEVELOPMENT AGREEMENT
Between the
CITY OF ST. LOUIS, MISSOURI
And
MCGOWAN BROTHERS DEVELOPMENT CORPORATION, LLC
Dated as of
, 2003

GRACE LOFTS REDEVELOPMENT PROJECT
ARTICLE |. DEFINITIONS
11 DEfI NI ONS . ..ot 2
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EXHIBITS

EXHIBIT A Legal Description of the Redevelopment Area
EXHIBIT B Reimbursable Redevel opment Project Costs
EXHIBIT C Form of Certificate of Commencement of Construction
EXHIBIT D Form of Certificate of Reimbursable Redevelopment Project Costs
EXHIBIT E Form of Certificate of Substantial Completion
EXHIBIT F Form of TIF Notes
EXHIBIT G Equal Opportunity and Nondiscrimination Guidelines

REDEVELOPMENT AGREEMENT
THISREDEVELOPMENT AGREEMENT (this“Agreement”) is made and entered into as of this d ay o f

, 2003, by and betweenthe CITY OF ST. LOUIS,MISSOURI (the“City”), acity and political subdivision duly
organized and existing under its charter and the Constitution and laws of the State of Missouri, and MCGOWAN BROTHERS
DEVELOPMENT CORPORATION, LLC, (the “Developer”), alimited liability company duly organized and existing under the
lawsof the State of Missouri. (All capitalized terms used but not otherwise defined herein shall havethe meanings ascribed tothem
inArticlel of this Agreement.)

RECITALS

A. Pursuant to Ordinance No. 62477, adopted and approved on December 20, 1991, the Board of Aldermen duly
formed the Tax Increment Financing Commission of the City of St. Louis, Missouri (the “ TIF Commission” ), in accordance with
the Redl Property Tax Increment Allocation Redevel opment A ct, Sections99.800through 99.865 of the Revised Statutes of Missouri,
(2000) (the“ TIF Act” ), and empowered the TIF Commission totransact businessand exerciseits powersas authorized by the TIF
Act.

B. The City published a notice on December 7, 2002 and December 14, 2002, in the S. Louis Post-Dispatch, a
newspaper of genera circulation within the City, soliciting proposals for the redevel opment of the Redevelopment Area, and made
such requests for proposals available at for potential developers of the Redevel opment Area.

C. On November 5, 2002 Developer submitted its development proposal dated November 5, 2002, (the
“Redevel opment Proposal”), for redevelopment of the Redevel opment Area.

D. On January 8, 2003, following a public hearing held onJanuary 8,2003,in accordanoeW|ththeT| FAct, theTIF
Commission adoptedaresol ution approvingthe Redevelopment Plantitled “ Grace L ofts T F Redevelopment Plan,” dated November
22,2002 and the Redevelopment Project described inthe Redevelopment Plan recommendingthat the Board of Aldermen: (1) adopt
tax increment financing with respect to the Redevel opment Area by passage of an ordinance complying with the terms of Section
99.845 of the Act; and (2) adopt an ordinance in the form required by the Act (i) approvingthe Redevelopment Plan, (ii) approving
and designating the Redevel opment Area as a “redevelopment ared’ as provided in the Act, and (iii) approving the Redevel opment
Project.

E. On February 7, 2003, after due consideration of the TIF Commlsson srecommendations, the Board of Aldermen
adopted: (1) Ordinance No. designating the Redevel opment Area as a “redevelopment area” as provided inthe TIF
Act, approving the Redevelopment Plan, approvingthe Redevel opment Project described in the Redevel opment Plan, adopting tax
increment allocation financi ng within the Redevelopment Area and establishing the Special Allocation Fund; (2) Ordinance No.

designating the Developer as developer of the Redevelopment Area and authorizing the City to enter into this
Agreement with Developer; and (3) Ordinance No. authorizing the issuance of TIF Notes as evidence of the
City’s obligation to pay certain Redevelopment Project Costs incurred in furtherance of the Redevelopment Plan and the
Redevel opment Project and pledging TIF Revenues to the payment of the TIF Notes.

F. TheBoard of Aldermen hereby determines that the acceptance of the Redevel opment Proposal andthefulfillment
generally of this Agreement areinthebest interests of the City, and the hedlth, safety and welfare of its residents, and in accord with
the public purposes specified in the Redevel opment Plan.

G. Pursuant to provisions of the TIF Act and Ordinance Nos. and
, the City is authorized to enter into this Agreement, to issue TIF Notes as evidenceof theCity’ sobligationto
pay certain Redevel opment Project Costsincurred in furtherance of the Redevel opment Plan and any such Redevel opment Project,
and to pledge TIF Revenues to the payment of the TIF Notes.

AGREEMENT

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

ARTICLE.
DEFINITIONS

11 Definitions. Asused in this Agreement, the following words and terms shall have the following meanings:

“ Acquisition Costs’ meansall costs of acquiringafeesimpleinterest inthe Property, including, but not limited to, the cost
of land and improvements; brokerage commissions; costs of title commitments, reports or policies; surveys; engineering fees,
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environmental remediation, soil, hazardouswasteand other siteand property-rel ated reports and expenses; appraisals; professional
fees of any kind or nature, including, but not limited to, attorneys’ fees, filing fees, recording fees, experts’ fees; and al litigation
costs, including, but not limited to, commissioners' awards, judgments, paymentsin settlement of litigation, and al associated court
costs, fees and expenses.

“Act” or “TIF Act” means the Read Property Tax Increment Allocation Redevelopment Act, Sections 99.800 through
99.865 of the Revised Statutes of Missouri (2000).

“ Agreement” means this Redevelopment Agreement, as the same may be from time to time modified, amended or
supplemented in writing by the parties hereto.

“ ApprovingOrdinance” meansOrdinanceNo. designatingthe Redevelopment Area, approvingthe Redevelopment
Plan, approving the Redevelopment Project, adopting tax increment alocation financing within the Redevelopment Area and
establishing the Special Allocation Fund.

“ AuthorizingOrdinance” meansOrdinanceNo. authorizingthe City to enter intoaRedevel opment Agreement with
Developer.

“ Available Revenues’ means dl TIF Revenues on deposit from timeto timein the Special Allocation Fund excluding:
(i) any amount paid under protest until the protest is withdrawn or resolved against thetaxpayer, or (ii) any sumreceived by the City
which is the subject of a suit or other claim communicated to the City which suit or claim challenges the collection of such sum.

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

“Bond Counsel” means Armstrong Teasdale LLP, St. Louis, Missouri, or an attorney at lav or a firm of attorneys
acceptabletothe City of nationally recognized standinginmatters pertainingto the tax-exempt nature of interest on obligationsissued
by states and their political subdivisionsduly admitted tothe practice of law beforethe highest court of any stateof the United States
of Americaor the District of Columbia.

“Bond Proceeds’ means the gross cash proceeds from the sale of TIF Bondsbeforepayment of I ssuance Costs, together
with any interest earned thereon.

“ Certificate of Commencement of Construction” meansadocument substantially intheformof Exhibit C, attached hereto
and incorporated by reference herein, delivered by Developer to the City in accordance with this Agreement and evidencing
commencement of construction of the Redevelopment Project.

“ Certificate of Reimbursable Redevelopment Project Costs’ means a document substantially in the form of Exhibit D,
attached heretoandincorporated herein by reference, provided by the Developer to the City in accordance with this Agreement and
evidencing Reimbursable Redevelopment Project Costs incurred by the Devel oper.

“ Certificate of Substantial Completion” means a document substantially in the form of Exhibit E, attached hereto and
incorporated herein by reference, issued by the Developer to the City in accordance with this Agreement and evidencing the
Developer's satisfaction of al obligations and covenants to construct the Redevelopment Project in accordance with the
Redevelopment Plan and this Agreement.

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

“ Congtruction Plans” means plans, drawings, specifications and related documents, and construction schedules for the
construction of the Work, together with all supplements, amendments or corrections, submitted by the Developer and approved by
the City in accordance with applicable law.

“ Developer” meansMcGowan Brothers Development Corporation, LLC, alimited liability company duly organized and
existing under the laws of the State of Missouri, or its permitted successors or assignsin interest.

“ Economic Activity Taxes’ or “ EATS’ shal have the meaningascribedto such term in Section 99.805(4) of the TIF Act.

“ Governmental Approvals’ meansal plat approvals, re-zoning or other zoning changes, site plan approvals, conditional
use permits, variances, building permits, or other subdivision, zoning, or similar approvals required for the implementation of the
Redevelopment Project related to the Redevelopment Area and consistent with the Redevel opment Plan and this Agreement.

“Issuance Costs’ means dl costs reasonably incurred by the City in furtherance of the issuance of TIF Obligations,
including without limitation the fees and expenses of financia advisors and consultants, the City’s attorneys (including issuer’s
counsel and Bond Counsel), the City’s administrative fees and expenses (including fees and costs of planning consultants),
underwriters' discounts and fees, the costsof printing any TIF Obligations and any official statements relating thereto, the costs of
credit enhancement, if any, capitalized interest, debt service reserves and the fees of any rating agency rating any TIF Obligations.

“Maturity Date” means the date that is twenty three (23) years after the date of adoption of the Approving Ordinance.

“ Note Ordinance” means Ordinance No. adopted by the Board of Aldermen authorizing the TIF Noteand TIF
Obligations, any trust indenture relating thereto, and all related ordinances, resolutions and proceedings.




May 13, 2003 The City Journal 43A

“ Paymentsin Lieuof Taxes’ or“ PILOTS” shall have the meaning ascribed to such term in Section 99.805(10) of the TIF
Act.

“Project Fund” means the Project Fund created in the Note Ordinance.

“ Property” meansthereal property (including without limitation all options held by third parties, feeinterests, leasehold
interests, tenant-in-common interests and such other like or similar interests) and existingimprovementsin the Redevelopment Area
necessary for the implementation of the Redevelopment Project.

“ Redevelopment Area” means the real property described in Exhibit A, attached hereto and incorporated herein by
reference, comprising approximately one parcel of real property.

“ Redevelopment Plan” meanstheplantitled“ Grace L ofts TI F Redevelopment Plan,” asapprovedby the City on February
7, 2003, pursuant to the Approving Ordinance, as such plan may from time to time be amended in accordance with the TIF Act.

“ Redevelopment Project” meanstheredevel opment project described inthe Redevel opment Plan as approved by Ordinance
No. on , 2003, consisting of the rehabilitation and renovation of the buildinglocated at 1320-24 Washington
Avenue (historically known as the Lesan-Gould building) into two floors of retail and office space and approximately 40,500 square
feet of residential space, along with underground parking.

“ Redevelopment Project Costs’ shall have the meaning ascribed to such term in Section 99.805(14) of the TIF Act.

“ Redevelopment Proposal” means the document on file with the City and incorporated herein by reference, titled “ Grace
LoftsTIFApplication,” submittedby the Devel oper tothe City on November 5, 2002, subject to the provisionsof theRedevel opment
Plan and this Agreement.

“ Reimbursable Redevelopment Project Costs’” means those Redevelopment Project Costs as described in Exhibit B,
attached hereto and incorporated herein by reference, for which the Developer is eligible for reimbursement in accordance with this
Agreement.

“ Relocation Plan” means the relocation plan of the City for the Redevelopment Area as contained in the Redevel opment
Plan, which relocation plan was adopted on December 20, 1991, pursuant to Ordinance No. 62481.

“ Soecial Allocation Fund” means the Grace Lofts Special Allocation Fund, created by OrdinanceNo.
inaccordancewiththe T1F Act, andincludingthe accounts and sub-accountsfor the Redevelopment Project intowhich TIF Revenues
are from time to time deposited in accordance with the TIF Act and this Agreement.

“TIF Act” meansthe Real Property Tax Increment Allocation Redevel opment Act, Sections 99.800 through 99.865 of the
Revised Statutes of Missouri (2000).

“TIF Bonds’ means tax increment revenue bonds, if any, authorized and issued by the City in accordance with the TIF
Act and this Agreement.

“TIF Commission” means the Tax Increment Financing Commission of the City of St. Louis, Missouri.

“TIF Notes” meanstaxincrement revenuenotes issued by the City pursuant to and subject tothis Agreement and the Note
Ordinance in substantially the form set forth in Exhibit F, to evidence the City’s limited obligation to repay Reimburssble
Redevel opment Project Costs incurred by the Developer on behalf of the City in accordance with the TIF Act and this Agreement.

“TIF Obligations” meansTIF Bonds, TIF Notes or other obligations, singly or in series, issued by the City pursuant tothe
TIF Act and in accordance with this Agreement.

“TIF Revenues’ means. (1) payments in lieu of taxes (as that term is defined in Section 99.805(10) of the TIF Act)
attributable to the increase in the current equalized assessed valuation of each taxable lot, block, tract, or parcel of rea property
located within the Redevelopment Area over and above the initial equalized assessed value (as that term is used and described in
Sections99.845.1 and 99.855.1 of the TIF Act) of each such unit of property, as paidtothe City Treasurer by the City Collector of
Revenue during the term of the Redevelopment Plan and the Redevelopment Project, and (2) fifty percent (50%) of the total
additiona revenues from taxes which areimposed by the City or other taxing districts (as that term is defined in Section 99.805(16)
of the TIF Act) and which are generated by economic activities within the Redevelopment Area over the amount of such taxes
generated by economic activities within the Redevelopment Areain the calendar year ending December 31, 2002 (subject to annual
appropriation by the City asprovidedinthe TIF Act), as defined and described in Sections 99.805(4) and 99.845 of the TIF Act, but
excluding therefrom personal property taxes, taxes imposed on sales or charges for sleepingrooms paid by transient guests of hotels
and motels, taxes levied pursuant to Section 70.500 of the Revised Statutes of Missouri, as amended, taxes levied for the purpose
of public transportation pursuant to Section 94.660 of the Revised Statutes of Missouri, as amended, and licenses, fees or specia
assessments other than paymentsin lieu of taxes and penalties and interest thereon, all as provided in Section 99.845 of the TIF Act.

“Trustee” means the trustee or fiscal agent for any issue of TIF Obligations.

“Work” means all work necessary to prepare the Redevel opment Area and to construct or cause the construction of the
Redevelopment Project as specifically described in the Redevelopment Plan and this Agreement, including, but not limited to: (1)
property acquisition; (2) professional services, including, but not limited to, architecture, engineering, surveying, financing, lega
and planning and consulting; (3) demolition, site preparation and improvements; (4) construction, reconstruction, or rehabilitation
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of the building interior, the shell, facadeand the structural elementsof the building; (5) construction, reconstruction or rehabilitation
of related infrastructure and improvements, including without limitation, surrounding roads, sidewalks, lighting, landscaping and
parking facilities; and (6) all other work described in the Redevelopment Plan and this Agreement, or reasonably necessary to
effectuate the intent of this Agreement.

ARTICLEII.
ACCEPTANCE OF PROPOSAL

21 Developer Designation TheCity hereby selectsthe Devel oper to acquirethe Property and to perform or cause
the performance of the Work in accordance withthe Redevelopment Plan and this Agreement and all Governmental Approvals. To
the extent of any inconsistency among the foregoing, the parties agree that the Redevelopment Plan shall govern.

22 Developer to Advance Costs The Developer agrees to advance all Redevel opment Project Costs as necessary
to acquire the Property and to complete the Work, all subject to the Developer’ s right to abandon the Redevel opment Project and
to terminate this Agreement as set forth in Section 7.1 of this Agreement. Additionally, and not by way of limitation:

0] the City acknowledges payment by the Developer of a Five Thousand Dollar ($5,000.00) TIF
Application Fee;
(i) the City acknowledges that, prior tothe execution of this Agreement, the Devel oper paid the sum of

Four Thousand Seven Hundred and Ten Dollars ($4,710.00), which monies have been paid one half to the Comptroller of
the City and one half to the St. Louis Development Corporation to reimburse the City’s Comptroller and the St. Louis
Development Corporation for their administrative costs in reviewing the Redevelopment Plan and the Redevelopment
Proposal;

(iii) the Developer shall, within ten (10) days after the date of execution of this Agreement, pay the sum
of Four Thousand Seven Hundred and Ten Dallars ($4,710.00), which monies shall be paid one half to the Comptroller
of the City and one half to the St. Louis Development Corporation to reimbursethe City’ s Comptroller and the St. Louis
Devel gél)ment Corporation for their administrative costs in reviewing the Redevelopment Plan and the Redevelopment
Proposal;

(iv) the Developer shall pay to the Comptroller of the City an additional amount not to exceed Ten
Thousand Dollars($10,000.00), which amount shall be paid upon execution of the Redevel opment Agreement to reimburse
the Comptroller for its actual legal expenses incurred in connection with the adoption of the Approving Ordinance and
Authorizing Ordinance and the negotiation of the Redevelopment Agreement;

(v) the Developer shall, concurrently with the initial issuanceof the TIF Notes, pay to the City aflat fee
of Twenty Thousand Dollars ($20,000.00) for the City’s I ssuance Costs of such TIF Notes; and

(vii) any amounts advanced to the City shall represent Reimbursable Redevelopment Project Costs to be
reimbursed exclusively from the proceeds of TIF Obligations as provided in and subject to Articles IV and V of this

Agreement.
ARTICLEII.
CONSTRUCTION OF REDEVELOPMENT PROJECT
31 Acquisition of Property. Developer representsthat, as of the dateof thisAgreement, Devel oper isthefeeowner

of the Property. Any additional properties acquired by the Developer for completion of the Work shall be held in the name of the
Developer and shall be subject to the terms, conditionsand covenants contained herein and in the Redevelopment Plan immediately
upon acquisition.

32 Condemnation. Asof thedateof this Agreement, it is not anticipated that the power of eminent domainwill be
necessary to acquire any portion of the Property in the Redevelopment Area.

3.3 Relocation. The Devel oper shall identify any Displaced Person (as defined in Ordinance No. 62481 of the City)
that is entitled to relocation payments or rel ocation assistance under the Relocation Plan. The City shall, at the Devel oper’ s sole cost
and expense, subject to reimbursement as a Reimbursable Redevelopment Project Cost in accordance with Article IV of this
Agreement, coordinate such relocation payments and relocation assistance in accordance with the Relocation Plan.

34 Developer to Construct the Work. The Developer shall commence or cause the commencement of the
construction of the Work within one hundred twenty (120) days of the date of this Agreement, which Work shall beconstructed in
agood and workmanlike manner in accordance with the terms of this Agreement and the Redevelopment Plan. The Developer shall
completeor causethe completion of al of the Work not later than May 31, 2004 absent an event of Force Majeure. Intheevent of
any delay caused by an event of Force Majeure as defined in Section 7.5 of this Agreement, Developer shall be granted additional
time to compl ete the Work up to and including May 31, 2005.

The Developer may enter intoor causeto beentered intoone or more construction contracts to complete the Work. Prior
to the commencement of construction of any portion of the Work, the Developer shall obtain or shall require that any of its
contractorsobtain workers' compensation, comprehensive public liability andbuilder’ sriskinsurancecoverage in amounts customary
intheindustry for similar type projects. The Developer shall require that suchinsurancebemaintained by any of its contractorsfor
theduration of the construction of such portion of the Work. To the extent that |aws pertaining to prevailing wage and hour apply
to any portion of the Work, the City and the Devel oper agree to cooperateand take all actionsnecessary to apply for the wage and
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hour determinations and otherwise comply with such laws.

35 Governmental Approvals. The City and the St. Louis Development Corporation agree to employ reasonable
and good faith efforts to cooperate with the Developer and to process and timely consider and respond to all applications for the
Governmental Approvals asreceived, al in accordance with the applicable City ordinances and laws of the State of Missouri.

3.6 Construction Plans; Changes. The Construction Plansshall be prepared by aprofessional engineer or architect
licensed to practice in the State of Missouri and the Construction Plans and all construction practices and procedures with respect
to the Work shall bein conformity with dl applicable state and local laws, ordinances and regulations. During the progress of the
Work, the Developer may make such reasonable changes, including without limitation modification of the construction schedule,
including but not limited to, dates of commencement and completion, modification of the areasinwhich the Work is to be performed,
relocation, expansion or deletion of items, revisions to the areas and scope of Work, and any and dl such other changes as site
conditions or orderly development may dictate or as may be necessary or desirable, in the sole determination of the Developer, to
enhance the economic viability of the Redevelopment Project and as may be in furtherance of the genera objectives of the
Redevelopment Plan; provided that (a) the Developer shall comply withdl laws, regulationsand ordinances of the City and (b) prior
to any material changes, the Developer shall obtain the advance written consent of the St. Louis Development Corporation, which
consent shall not be unreasonably withheld or delayed. For purposes of this Section, “ material changes’ shall meanany change that
could reasonably be expected to result in a decrease in the aggregate amount of TIF Revenues generated within the Redevelopment
Areato an amount |ess than 90% of the aggregate amount of TIF Revenues as projected in the Redevel opment Plan.

3.7 Certificateof Substantial Completion. Promptly after substantial compl etionof the Work, the Devel oper shall
furnishto the City and the St. Louis Development Corporation a Certificate of Substantial Completion. TheMayor or hisdesignee
and the St. Louis Development Corporation shall, within thirty (30) days following delivery of the Certificate of Substantial
Completion, carry out such inspectionsasit deems necessary to verify toitsreasonable satisfaction the accuracy of the certifications
contained in the Certificate of Substantial Completion. The Certificate of Substantial Completion shall be deemed accepted by the
City andthe St. Louis Development Corporation unless, within thirty (30) days following delivery of the Certificate of Substantial
Completion, the Mayor or his designee or the St. Louis Development Corporation furnishes the Developer with specific written
objections to the status of the Work, describing such objections and the measures required to correct such objectionsin reasonable
detail. Upon acceptance of the Certificate of Substantial Completion by the Mayor or his designee and the St. Louis Devel opment
Corporation or upon thelapseof thirty (30) daysafter delivery thereof totheSt.Louis Development Corporation without any written
objections thereto, the Developer may record the Certificateof Substantial Completion with the City’ s Recorder of Deeds, and the
same shall constitute evidence of the satisfaction of the Devel oper’ sagreementsand covenantsto perform all Work. The Certificate
ﬂf Substantial Completion shall be in substantially the form attached as Exhibit E, attached hereto and incorporated by referenced

erein.

ARTICLE V.
REIMBURSEMENT OF DEVELOPER COSTS

4.1 City’s Obligation to Reimburse Developer. The City agrees to reimburse Developer for the verified
Reimbursable Redevelopment Project Costs in an amount not to exceed One Million Five Hundred Fifty Thousand Dollars
($1,550,000) plus Issuance Costs. Subject to the terms of the Note Ordinance and this Agreement, the City agrees toissue TIF
Obligations to evidence the City’s obligation to reimburse Developer for verified Reimbursable Redevelopment Project Costsin an
amount not to exceed One Million Five Hundred Fifty Thousand Dollars($1,550,000), plus|ssuance Costs andinterest as provided
in Section 5.2 of this Agreement, subject to the limitations of Article 1V of this Agreement.

4.2 Reimbur sementsL imitedtoReimbur sableRedevelopment Project Costs; Developer’ sRighttoSubstitute.
Nothing inthis Agreement shall obligatethe City toissue TIF Obligationsto reimbursethe Developer for any cost that isnot incurred
pursuant to Section 99.820.1 of the TIF Act or that does not qualify asa“redevel opment project cost” under Section 99.805(14) of
theTIF Act. The Developer shall provideto the City (a) itemized invoices, receipts or other information evidencing such costs; and
(b) a Certificate of Reimbursable Redevelopment Project Costs constituting certification by the Developer that such cost is éligible
for reimbursement under the TIF Act. Within thirty (30) days of the City’s receipt from the Developer of a Certificate of
Reimbursable Redevelopment Project Costs, the City shall review and act upon such Certificate of Reimbursable Redevel opment
Project Costs. The parties agree that each of the categories of costs set forth in Exhibit B, attached hereto and incorporated herein
by reference, shall constitute Reimbursable Redevelopment Project Costs which are igible for reimbursement in accordance with
the TIF Act and this Agreement. The Developer shall be entitled to reimbursement for Redevelopment Project Costs from any of
the categories set forth in Exhibit B up to the maximum aggregate amount established in Section 4.1 of this Agreement; provided
that the Developer shall be obligated to advance to the City the full amounts identified in Section 2.2, clauses (i)-(v), of this
Agreement. If the City determines that any cost identified as a Reimbursable Redevel opment Project Cost is not a"redevel opment
project cost” under Section 99.805(14) of the TIF Act, the City shall so notify the Developer in writing within the 30-day period
referenced in this Section 4.2, identifying the ineligible cost and the basis for determining the cost to be indligible, whereupon the
Developer shall havetheright toidentify and substituteother Redevel opment Project Costs as Reimbursable Redevel opment Project
Costswithasupplemental application for payment. If the City failsto approve or disapproveany Certificatewithinthirty (30) days
after receipt thereof, the Certificate of Reimbursable Redevelopment Project Costs shall be deemed approved.

43 City’sObligationsLimitedto Special Allocation Fundand BondPr oceeds. Notwithstandingany other term
or provision of this Agreement, TIF Notes issued by the City to the Developer for Reimbursable Redevel opment Project Costsare
payable only from the Specia Allocation Fund and from Bond Proceeds, if any, and from no other source.

ARTICLEV.
TIF OBLIGATIONS
51 ConditionsPrecedent tothelssuance of TIF Notes. No TIF Notes shall be issued until such time asthe City
has received (i) a Certificate of Commencement of Construction, evidencing that the Developer has incurred a least $300,000 of
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Reimbursable Redevelopment Project Costs, of which at least $200,000 shall be hard costs related to categories B through D on
Exhibit B; (ii) a Certificate of Reimbursable Redevelopment Project Costs in substantially the form of Exhibit D, attached hereto
andincorporated herein by reference; (iii) payment of theCity’ slssuanceCostsin connectionwiththe T1F Notes pursuant to Section
2.2, clause (v); (iv) an opinion of Bond Counsel regarding the taxable nature of the TIF Notes; and (v) such other documentation
as the City shall reasonably require of Developer in order for the City to obtain an opinion of Bond Counsel as required by this
Section 5.1.

5.2 Issuance of TIF Notes. Upon satisfaction of the conditionsof Section 2.2, clause (v), and Section 5.1 of this
Agreement, the City agrees to issue one or more TIF Notes as provided in the Note Ordinance to reimburse the Developer for
Reimbursable Redevel opment Project Costs up to the maximum amount established in Section 4.1 of this Agreement, subject tothe
limitationsof ArticlelV of this Agreement. The TIF Notes shall bein aform substantially similar to Exhibit F, attached heretoand
incorporated herein by reference.

521 Terms. EachTIF Note shall bear smple interest at a fixed rate per annum equal to (i) seven and one-
half percent (7.5%) if the interest on such TIF Note, in the opinion of Bond Counsel, is not exempt from Federal income
taxation; or (ii) six percent (6%) if theinterest on such TIF Note, in the opinion of Bond Counsel, is exempt from Federal
income taxation. All TIF Notes shall have a stated maturity of the Maturity Date

522 Proceduresfor Issuance of TIF Notes. Except as otherwise provided in this Agreement, the City
shall, within ten (10) days after acceptance by the City of the Certificate of Reimbursable Redevelopment Project Costs,
issue an endorsement to the TIF Note evidencing an advance for the reimbursement of Reimbursable Redevelopment
Project Costs (“ Construction Advance’). Inlieu of an endorsement to the TIF Note, the City shall, upon written request
by the Developer, issue additional TIF Notes in denominations of One Hundred Thousand Dollars ($100,000) and in
increments of One Thousand Dollars ($1,000) in excess thereof, to evidence the City’s obligation to pay such advances
of Redevelopment Project Reimbursement Costs (“ Additional Notes”).

If the City accepts the Certificate of Reimbursable Redevel opment Project Costs within thirty (30) days after
submission by the Developer, theresulting Construction Advance or Additional Notes shall be deemedto have been issued
on the date that the City accepts the Certificate of Reimbursable Redevelopment Project Costs. If the City accepts the
Certificate of Reimbursable Redevelopment Project Costs more than thirty (30) days after submission by Developer (or
rejects it more than thirty (30) days after submission by Developer and provides the Devel oper the right to identify and
substitute dligible Reimbursable Redevelopment Project Costs in accordance with Section 4.2 of this Agreement), the
resultingConstruction Advanceor Additional Notes shall be deemedto havebeenissued onthethirty-first (31st) day after
submission of the Certificate of Reimbursable Redevel opment Project Costs by the Developer.

Notwithstandinganythingcontainedin this Agreement tothecontrary, the City shall beentitled towithhold from
each endorsement of the principal amount of the T F Notes anamount equal toten percent (10%) of the maximum principal
amount of each TIF Note allowable under this Agreement until such time as the Certificateof Substantial Completion has
been accepted by the City and SLDC in the manner provided in this Agreement.

Notwithstanding anything contained in this Agreement to the contrary, upon the acceptance by the City of a
Certificate of Reimbursable Redevelopment Project Costs and the issuance by the City of a Construction Advance or
Additional Notes as providedin Section 5.2.2 of this Agreement, the Developer shall be deemed to have advanced funds
necessary to purchase such TIF Notes and the City shall bedeemed to havedeposited such fundsin the Project Fund and
shall be deemed tohavereimbursed the Developer in full for such costs from the amounts deemed to be on deposit in the
Project Fund from time to time.

523 Special Mandatory Redemption of TIF Notes. All TIF Notes are subject to special mandatory
redemption by the City, in whole at any timeor in part on each March 1 and September 1 occurring after the acceptance
by the City of the Certificateof Substantial Completion a aredemption price equal to 100% of the principal amount being
redeemed, together with the accrued interest thereon to the date fixed for redemption.

53 Optional Issuance of TIF Bonds. TheCity may, initssoleand absol utediscretion, issue, or causeto beissued,
TIF Bonds at any time in an amount sufficient to refund all or a portion of the outstanding TIF Notes.

54 Mandatory Issuance of TIF Bonds. Upon receipt of awritten request by Developer and upon the City’s
underwriter’s recommendation in favor of issuing TIF Bonds and recommendation of the principal amount thereof based on the
criteria set forth below, the City shall immediately proceed to issue, or cause to beissued, TIF Bonds as described in this Section.
The aggregate gross cash proceeds from the sale of the TIF Bonds before payment of Issuance Costs, together with any interest
accrued thereon (“Bond Proceeds’) of such TIF Bonds will be finaly determined by the City after receiving the underwriter’s
recommendation based onthecriteriaset forthbelow. The City shall not be obligated to issue or cause to be issued such TIF Bonds
unless the underwriter determines that all of thefollowingcriteria are satisfied as of the date of issuance of such bonds, unless such
criteriaarewaived by the City’ sunderwriter. Developer shall not haveany liability for any costs associated with theissuance of TIF
Bondsbut shall bear its own costs and expenses, includingany attorneys' fees and expenses, that Developer may incur incomplying
with this Section.

54.1 Criteriafor | ssuance. The underwriter’ srecommendation for issuanceof T1FBondsand the principal
amount thereof shall be based on the following criteria:

(i) Confirmationthat there are sufficient executed |eases and/or satisfactory lease commitments
in place to generate revenues sufficient to pay debt service onthe TI1F Bonds, based on the
average rent and/or sales for such tenants or owners;
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(i) Acceptance by the City of the Certificate of Substantial Completion;

(iii) Review of projections of TIF Revenues available for debt service as proposed by an
independent qualified consultant. Such projections must show that (A) if al available TIF
Revenues wereto beapplied totheimmediaterepayment of the TIF Bonds, the TIF Bonds
would reasonably be anticipated to be retired within twenty-three years from the date of
adoption of the ApprovingOrdinance, and (B) based on a maturity datetwenty-threeyears
fromthe dateof adoption of the Approving Ordinance, the TIF Bonds arereasonably likely
to achieve debt service coverage ratio reasonably acceptable to the City’ s underwriter;

(iv) Developer must have obtained a Certificate of Occupancy for the residential portion
(approximately 40,500 square feet) of the Redevelopment Project; and

V) Developer’'s documentation of the Redevelopment Project stabilization for a minimum
period of two years as evidenced in areport tothe City prepared by aqualifiedindependent
consultant to be paid for by the City, which report also sets forthTIF revenueprojections
for the Redevelopment Project in connection with the issuance of the TIF Bonds; and

(vi) The net average annua debt service on the TIF Bonds (taking into account the principal
portion of the TIF Bonds that are issued to establish a reserve fund and to pay Issuance
Costs, and including any reserve fund earnings) will be lower than the average annual debt
service on the outstanding TIF Notes, unless the Developer voluntarily elects to defer or
forgiveprincipal of and/or interest on the TIF Notes inanamount necessary to makethe net
average annual debt serviceonthe TIF Bondslower thenthe net average annual debt service
on the outstanding TIF Notes.

54.2 Application of TIF Bond Proceeds. Proceeds of any TIF Bonds shall be applied:
0] To the payment of costs relating to the issuance of the TIF Bonds;
(i) To the payment of outstanding principal of and interest on the TIF Notes to be refunded;

(iii) To the payment of capitalized interest on the TIF Bonds; and

(iv) To the establishment of a debt service reserve fund for the TIF Bonds in a reasonable
amount of the principal amount of TIF Bondsto beissued, astobedetermined by the City’s
underwriter.

55 Cooperation in the I ssuance of TIF Obligations. Developer covenants to cooperate and take all reasonable

actionsnecessary toassist the City anditsBond Counsel, underwritersandfinancial advisorsinthe preparation of offeringstatements,
private placement memorandum or other disclosure documents and all other documents necessary to market and sell the TIF
Obligations, including disclosure of tenants of the Redevelopment Areaand the non-financial terms of the leases between Developer
and such tenants Developer will not be required to disclose to the generd public or any investor any proprietary or confidential
information, including financial information, pertaining to Developer, but upon the execution of a confidentiality agreement
acceptable to Developer, Developer will provide such information to the City’s financial advisors, underwriters and their counsel
to enable such parties to satisfy their duediligenceobligations. Developer shall make such compliance obligation a covenant running
with the land, enforceable asif any subsequent transferee thereof were originally a party to and bound by this Agreement.

56 City to Select Underwriter and Financial Advisor; Term and Interest Rate. The City shall have the right
to select the designated underwriter (and such financial advisors and consultants as the underwriter and the City deem necessary for
the issuance of the TIF Bonds) and underwriter’s counsel. The final maturity of the TIF Bonds shall not exceed the maximum term
permissible under the TIF Act. The TIF Bonds shall bear interest at such rates, shall be subject to redemption and shall have such
terms as the City shall determinein its sole discretion.

ARTICLE VI.
SPECIAL ALLOCATION FUND;
COLLECTION AND USE OF TIF REVENUES

6.1 Creation of Special Allocation Fund. The City agreesto cause its Comptroller or other financial officer to
maintain the Special Allocation Fund, including a“PILOTs Account” and an “EATs Account,” and such further accounts or sub-
accounts as are required by this Agreement or as the Comptroller of the City may deem appropriate in connection with the
administration of the Special Allocation Fund pursuant to this Agreement. Subject to the requirements of the TIF Act and, with
respect to Economic Activity Taxes, subject toannua appropriation by the Board of Aldermen, the City will promptly upon receipt
thereof deposit all Paymentsin Lieu of Taxesinto the PILOTs Account and all Economic Activity Taxesinto the EATs Account.

6.2 Certification of Basefor PILOTSand EATS.

6.2.1 Upon the reasonablewritten request of the City, Devel oper shall useits best effortsto provide or cause
to be provided to the Comptroller of the City or its authorized representative any documents necessary for the City to
calculate the base for PILOTs and EATs including, but not limited to: (i) the address and locator number of all parcels of
real property located within the Redevelopment Area; and (ii) the federal and state tax identification numbers of each
“seller” (as that term is defined in Section 144.010(11) of the Missouri Revised Statutes, as amended) located in the
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Redevelopment Areain the calendar year ending December 31, 2002.

6.2.2 Within ninety (90) daysafter adoption of the A pprovingOrdinanceby theBoardof Aldermen, the City
shall provide to the Developer: (i) atrue, correct and completecopy of the City Assessor’s calculation of the total initial
equalized assessed vauation of the taxable real property within the Redevelopment Area based upon the most recently
ascertained equalized assessed value of each taxable lot, block, tract, or parcel of real property within the Redevelopment
Area; and (ii) a certification of the amount of revenue from taxes, penalties and interest which are imposed by the City
and other taxing districts and which are generated by economic activities within the Redevelopment Area for the calendar
year ending December 31, 2002, but excluding those taxes, licenses, fees or special assessments identified in Section
99.845.3 of the TIF Act.

6.3 Application of Available Revenues. The City hereby agrees for the term of this Agreement to apply the
Available Revenues and any taxes, fees or assessments subsequently enacted and imposed in substitution therefor and allocable to
the Specia Allocation Fund under the TIF Act or this Agreement to therepayment of T1F Obligations issued under Article V of this
Agreement as provided in the Note Ordinance and this Agreement. Aslong asany TIF Notes are outstanding, Available Revenues
shall be applied to such payment each March 1 and September 1 (each, a“Payment Date”) occurring after acceptance by the City
of the Certificate of Substantial Completion (either by the City Comptroller or other financial officer or, at the option of the City,
by the Trustee on behalf of the City), first from the EATS Account and then from the PILOTS Account as follows:

0] tothe Comptroller of the City andtheSt. Louis Development Corporation, anamount sufficient to pay
al or any portion of the fees and expenses incurred by the Comptroller of the City and the St. Louis Development
Corporation but not to exceed the lesser of Six Thousand Two Hundred and Eighty Dollars ($6,280.00) or 0.4% of the
Notes outstanding on January 1 of each calendar year, plus any accumulated deficiency from previous years, unlessthe
City hasincurred costs pursuant to Section 7.15 of this Agreement that have not otherwisebeenreimbursedto the City
through the issuance of TIF Notes purchased by the Devel oper;

(i) an amount sufficient to pay al or any portion of the past due interest owing as a result of prior
deficiencies of moneys to pay interest due on any TIF Notes on each Payment Date;

(iii) anamount sufficient topay al or any portion of the accrued interest becomingdue and payableon any
TIF Notes on each Payment Date;

(iv) anamount sufficient topay the principal of any TIF Notes that are subject toredemption pursuant to
the Note Ordinance on each Payment Date;

v) all other remaining money in the Specia Allocation Fund shall annually be declared as surplus and
distributed in the manner provided in the TIF Act.

Upon the payment in full of the principal of and interest on all TIF Notes (or provision has been made for the payment
thereof as specified in the Note Ordinance), payment in full of the fees and expenses of the Comptroller and the St. Louis
Development Corporation, and payment infull of any other anountsrequiredto bepaid under the TIF Note Ordinance, all amounts
remaining on deposit in the Revenue Fund shall be declared as surplus and distributed in the manner provided in the Act.

If monies available in Specia Allocation Fund are insufficient to reimburse the City or the Developer as provided above
on any Payment Date, then the unpaid portion shall be carried forward to the next Payment Date, with interest thereon.

The City agreesthat the officer of the City at any time charged withtheresponsibility of formulatingbudget proposals will
be directed to include in the budget proposal submitted to the Board of Aldermen, for each fiscal year that TIF Obligations are
outstanding, a request for an appropriation of all Available Revenues on deposit in the Special Allocation Fund for application to
the payment of the principal of (including, but not limited to, payment of a premium, if any) and interest on the TIF Obligations.

6.4 Cooperation in Determining TIF Revenues. The City and the Developer agree to cooperate and take al
reasonable actions necessary to cause the TIF Revenues to be paid into the Special Allocation Fund, including, but not limited to,
the City’s enforcement and collection of al such payments through al reasonable and ordinary legal means of enforcement. The
Developer (or its successor(s) ininterest as an owner or owner(s) of the affected portion(s) of the Property) shall requireeach“ seller”
(asthat termisdefinedin Section 144.010(11) of the Missouri Revised Statutes, as amended) |ocated on the Property toprovideto
the Comptroller of the City the following information:

0] Each “seller’'s’ federal and state tax identification numbers.

(i) Within thirty (30) days of the end of each calendar quarter, copies of a completed Tax Increment
FinancingDistrict Quarterly Information Form for each “seller’s’ business located within the Redevel opment Areaaong
with:

@ copies of all salestaxreturnsfiledwiththe Missouri Department of Revenue (on Form 53-

S.F. Missouri Department of Revenue or such successor form) with respect to the sales taxes originating from
businesses located within the Redevelopment Areafor such quarter. In the event that a “seller” has multiple
business operations within the City, such “seller” shdl file separate sales tax returns for the sales taxes
originating from the business located within the Redevelopment Area.

(b) copies of all earnings tax returns filed with the City (on Business Return Form 234 or such
successor form) with respect to earnings taxes originating from the business located within the Redevel opment
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Areafor such quarter. In the event that a business has multiple operationswithin the City, such business shall
file separate earnings tax returns for the earnings taxes originating from the business located within the
Redevelopment Area.

(© copies of al earnings tax withholding reports filed with the City (on Form W-10 or such
successor form) with respect to earnings tax withholdings originating from the business located within the
Redevelopment Areafor such quarter. 1nthe event that a business has multiple operations within the City, such
business shdl file separate earnings tax withholding reports for the earnings tax withholdings originating from
the business located within the Redevelopment Area.

(d) Within thirty (30) days of receipt, copies of monthly invoices received for utility services
provided to the property on which the business within Redevelopment Area is located, including without
limitation electric, water, natural gas, and telephone services, for such quarter.

TheDeveloper (or its successor(s) in interest as an owner or owner(s) of any portion(s) of the Property) shall al so request
any purchaser or transferee of real property and any lessee or other user of real property located within the Redevelopment Areato
designate sales subject to sales taxes pursuant to Chapter 144 of the Revised Statutes of Missouri, as amended, to be reported as
originating from the Redevelopment Area to the fullest extent permitted by law (including reasonable efforts to negotiate for the
inclusion of a clause so providing in the leases of the Property). The Developer shall satisfy this requirement by including the
obligationsset forthinthis Section within any deed conveyingaportion of theproperty toor any leaseenteredintowithany “seller.”

6.5 Obligation to Report TIF Revenues. The Developer shall cause any purchaser or transferee of red property
located withinthe Property, and any lesseeor other user of red property located within the Property required to pay TIF Revenues,
shall use all reasonable efforts to timely fulfill such obligations as are required by Section 6.4 of this Agreement. So long as any of
the TIF Obligations are outstanding, the Developer shall cause such obligations to be covenants running with the land, which
covenants shall be enforceable as if such purchaser, transferee, lessee or other user of such real property were originally a party to
and bound by this Agreement.

6.6 Noticeto City of Transfer. The Developer agreesto notify the City in writing of any sale, transfer or other
disposition of the Property or any interest therein as permitted by Section 7.3.2 of this Agreement within ninety (90) days after the
date of said sale, transfer or other disposition. Said notice shall specify the name and address of the person so acquiring any or all
of the Property or any interest therein and shall identify the Property to be sold, transferred or otherwise disposed, whether by
voluntary transfer or otherwise.

ARTICLE VII.
GENERAL PROVISIONS

7.1 Developer’s Right of Termination. At any time prior to the delivery of the Certificate of Substantial
Completion, the Developer may, by giving written notice to the City, abandon the Redevelopment Project and terminate this
Agreement and the Developer’ s obligations hereunder if the Developer determines, in its sole discretion, that the Redevel opment
Project is nolonger economically feasible. Upon such termination, the City shall have no obligation to reimburse the Developer for
any amounts advanced under this Agreement or costs otherwiseincurred or paid by Developer and any TIF Noteissued in connection
with the Redevelopment Project pursuant to this Agreement shall be deemed null, void and canceled

7.2 City’sRight of Termination. The City may terminate this Agreement if the Developer fails to submit its
Certificate of Substantial Completion, acceptabletothe City, inaccordancewith Section 3.9 of this Agreement and the schedule set
forth in Section 3.4 of this Agreement. Upon termination of this Agreement for any reason, the City shall have no further obligation
to reimburse the Developer for any amounts advanced under this Agreement or costs otherwise incurred or paid by Developer and
anycg(lals Note issued in connection with the Redevelopment Project pursuant to this Agreement shall be deemed null, void and
can .

7.3 Successor s and Assigns.

731 Binding Affect. This Agreement shall bebindingon and shall inure to the benefit of the parties named
herein and their respective heirs, administrators, executors, persona representatives, successors and assigns.

7.3.2 Assignment or Sale. Without limiting the generality of the foregoing, all or any part of the Property
or any interest therein may be sold, transferred, encumbered, leased, or otherwise disposed of at any time, and the rights
of the Developer named herein or any successorsin interest under this Agreement or any part hereof may be assigned at
any timebefore, duringor after redevelopment of the Redevel opment Project, whereupon the party disposing of itsinterest
in theProperty or assigningitsinterest under this Agreement shall be thereafter released from further obligation under this
Agreement (although any such Property so disposed of or to which such interest pertains shall remain subject totheterms
and conditionsof this Agreement), provided, however, that until substantial completion of the Redevelopment Project, the
feetitletothe Property shall not be sold, transferred or otherwise disposed of and the rights, duties and obligationsof the
Developer under this Agreement shall not be assigned in whole or in part without the prior written approval of the City,
which approval shall not be unreasonably withheld or delayed upon a reasonable demonstration by the Developer of the
proposed transferee’s or assignee' s experience and financial capability to undertake and complete such portions of the
Work and perform the Developer’s obligations under this Agreement, all in accordance with this Agreement.
Notwithstanding anything herein to the contrary, the City hereby approves, and no prior consent shall berequiredin
connectionwith: (a) theright of the Devel oper to encumber or collaterally assign itsinterest in the Property or any portion
thereof or itsrights, duties and obligations under this Agreement to secureloans, advances or extensionsof credit tofinance
or from time to timerefinance al or any part of the Redevelopment Project Costs, or the right of the holder of any such
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encumbrance or transferee of any such collateral assignment (or trustee or agent on its behalf) to transfer such interest by
foreclosure or transfer in lieu of foreclosure under such encumbrance or collateral assignment; (b) the right of Devel oper
to assign the Developer’ s rights, duties and obligations under this Agreement to any party related tothe Devel oper by one
of therelationshipsdescribed in Section 267(b) of the United States Internal Revenue Code of 1986, as amended; provided
that in each such event (i) the Devel oper named herein (McGowan Brothers Devel opment Corporation, LLC) shall remain
liable hereunder for the substantial completion of the Redevelopment Project and shall be released from such liability
hereunder only upon substantial completion of the Redevelopment Project and (ii) the Developer provides to the City
fifteen (15) days advance written notice of the proposed assignment or transfer.

7.33 Assignment or Saleto Exempt Organization. Prior to any sale, transfer or other disposition of al
or any portion of the Property or any interest thereintoanorganizationexemptfrom payment of ad valorem property taxes,
such organization shall berequired to agreenot to apply for an exemption from payment of such property taxes for aperiod
ending on the earlier of the date that all TIF Obligations are paid in full or twenty-three (23) years from the date that the
Approving Ordinance was adopted by the City. The Developer shall make this requirement acovenant running with the
land, enforceablefor such period as if such purchaser or other transferee or possessor thereof were originally aparty toand
bound by this Agreement.

7.4 Remedies. Except as otherwise provided in this Agreement and subject to the Developer’s and the City’s
respectiverightsof termination, inthe event of any default in or breach of any term or conditions of this Agreement by either party,
or any successor, the defaulting or breaching party (or successor) shall, upon written notice from the other party specifying such
default or breach, proceed immediately to cureor remedy such default or breach, and shall, in any event, within thirty (30) daysafter
receipt of notice, cure or remedy such default or breach. In the event that the defaulting or breaching party (or successor) diligently
and in good faithcommences to cure or remedy such default or breach but is unable to cure or remedy such default or breach within
thirty (30) daysafter receipt of notice, the defaulting or breaching party (or successor) shall, prior totheend of suchthirty (30) days,
provide notice to the other party that it has in good faith commenced to cure or remedy such default or breach, whereupon the
defaulting or breaching party (or successor) shall have an additional thirty (30) daysto cure or remedy such default or breach. In
case such cure or remedy is not taken or not diligently pursued, or the default or breach shall not be cured or remedied prior to the
end of the additional thirty (30) day period, the aggrieved party may institute such proceedings as may be necessary or desirablein
its opinion to cure and remedy such default or breach, including without limitation proceedings to compel specific performance by
the defaulting or breaching party.

75 Force Majeure. Neither the City nor the Developer nor any successor in interest shall be considered in breach
or default of their respective obligations under this Agreement, and times for performance of obligationshereunder shall be extended
(but with respect to the times for performance set out in Section 3.4 of this Agreement, only to the extent provided therein and
established thereunder) in theevent of any delay caused by forcemajeure, including without limitation damage or destruction by fire
or casualty; strike; lockout; civil disorder; war; restrictive government regulations; lack of issuance of any permits and/or legal
authorization by the governmental entity necessary for the Devel opertoproceedwithconstructionof theWorkor any portion thereof;
shortage or delay inshipment of materid or fudl; acts of God; unusually adverse weather or wet soil conditions; or other like causes
beyond the parties’ reasonable control, including without limitation any litigation, court order or judgment resulting from any
litigation affecting the validity of the Redevelopment Plan, the Redevel opment Project or the TIF Obligations or this Agreement;
provided that such event of force majeure shall not bedeemedto exist asto any matter initiated or sustained by the Developer in bad
faith, and further provided that the Developer notifies the City in writing within thirty (30) days of the commencement of such
claimed event of force mgjeure.

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

0] In the case of the Developer, to:

McGowan Brothers Development Corporation, LLC
1222 L ucas Avenue

St. Louis, Missouri 63103

Attention: Timothy McGowan

Facsmile: 314-621-8440

With a copy to:

Husch & Eppenberger, LLC
190 Carondelet Plaza, Suite 600
St. Louis, Missouri 63105
Attention: David Richardson
Facsimile: 314-480-1505

(i) In the case of the City, to:

City of St. Louis
Office of the Mayor
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City Hall

1200 Market Street, Room 200

St. Louis, Missouri 63103

Attention: Barbara Geisman, Executive Director for Development
Facsimile: 314-622-3440

And

City of St. Louis

Office of the Comptroller

City Hall

1200 Market Street, Room 212

St. Louis, Missouri 63103

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

With a copy to:

St. Louis Development Corporation
1015 Locust Street

Suite 1200

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

And

Armstrong Teasdde LLP

One Metropolitan Square, Suite 2600
St. Louis, Missouri 63102
Attention: James E. Mello
Facsimile: 314-621-5065

7.7 Conflict of Interest. No member of the Board of Aldermen, the TIF Commission, or any branch of the City’s
government who has any power of review or approval of any of the Developer’ s undertakings, or of the City’s contractingfor goods
or sarvices for the Redevel opment Area, shall participatein any decisions relating thereto which affect that member’s personal
interests or theinterestsof any corporationor partnership inwhichthat member isdirectly or indirectly interested. Any person having
such interest shal immediately, upon knowledge of such possible conflict, disclose, in writing, to the Board of Aldermen the nature
of such interest and seek a determination by the Board of Aldermen with respect to such interest and, in the meantime, shall not
participate in any actions or discussions relating to the activities herein proscribed.

7.8 Damage or Destruction of Redevelopment Project. In the event of total destruction or damage to the
Redevel opment Project by fire or other casualty, duringconstruction or thereafter during the term of this Agreement so long as any
TIF Notes are outstanding, the Developer shall determine and advise the City in writing within one year of such destruction or
damege whether to restore, reconstruct and repair any such destruction or damage so that the Redevelopment Project will be
completed or rebuilt in accordance withthe Redevelopment Plan and this Agreement. Should the Devel oper determine not to restore,
reconstruct and repair, al unaccrued liability of the City for any payments of principal of or interest on the TIF Notes shall
immediately terminate and the Developer shall promptly surrender the TIF Notes tothe City for cancellation. In the event of such
total destruction or damage duringtheterm of this Agreement and after any TIF Bonds are issued, the Developer shall, at the City’s
option after consultation with the Developer, tender to the City that portion of the insurance proceeds from any fire or casualty
insurance policy in an amount equal to the outstanding principal amount of the TIF Bonds, plus accrued interest thereon.

7.9 Inspection. TheCity may conduct such periodic inspections of the Work as may be generally provided in the
building code of the City. In addition, the Developer shall allow other authorized representatives of the City reasonable access to
theWork sitefrom timetotimeupon advancenoticeprior to the completion of the Work for inspection thereof. The Developer shall
not unreasonably deny the City and its officers, employees, agents and independent contractors the right to inspect, upon request,
all architectural, engineering, demolition, construction and other contractsand documents pertaining to the construction of the Work
as the City determines is reasonable and necessary to verify the Developer’s compliance with the terms of this Agreement.

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

7.11 EntireAgreement; Amendment. Thepartiesagreethat this Agreement constitutestheentireagreement between
the parties and that no other agreements or representations other than those contained in this Agreement have been made by the
parties. This Agreement shall be amended only in writing and effective when signed by the authorized agents of the parties.

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

7.13 Severability. Intheevent any term or provision of this Agreement is held to be unenforceable by a court of
competent jurisdiction, the remainder shal continuein full force and effect, to the extent the remainder can be given effect without
theinvalid provision.
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7.14 Representatives Not Personally Liable. No elected or appointed official, agent, employee or representative
of the City shall be personally liable to the Developer in the event of any default or breach by any party under this Agreement, or
for any amount which may become due to any party or on any obligations under the terms of this Agreement.

7.15 Actions Contesting the Validity and Enfor ceability of the Redevelopment Plan. During such time as the
Developer isthe owner of the TIF Notes, in the event athird party brings an action against the City or the City’s officidls, agents,
attorneys, employees or representatives contesting the validity or legality of the Redevelopment Area, the Redevelopment Plan, the
TIF Obligations, or the ordinance approving this Agreement, the Developer may, a itsoption, jointhe City indefenseof suchclam
or action. The parties expressy agree that, so long as no conflicts of interest exist between them with regard to the handling of such
litigation, the same attorney or attorneys may simultaneously represent the City and the Developer in any such proceeding. The
Developer shall be responsible for dl reasonable and necessary costs and expenses incurred by the City and by the Developer in
connection with the defense of such claim or action, provided that if the City does not approve a settlement or compromise which
the Developer would agree to, the Developer shall not beresponsiblefor any costs or expenses incurred thereafter in the defense of
suchclamor action. All cost of any such defense, whether incurred by the City or the Devel oper, shall be deemed to be Reimbursable
Redevelopment Project Costs and reimbursable from any amounts in the Special Allocation Fund, subject to Article IV of this
Agreement.

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

7.16.1 The City and its governing body members, officers, agents, attorneys, employees and independent
contractors shall not be liable to the Developer for damages or otherwise in the event that all or any part of the TIF Act,
or any ordinance adopted in connection with either the TIF Act, this Agreement or the Redevelopment Plan, is declared
invalid or unconstitutional in whole or in part by the find (as to which al rights of appeal have expired or have been
exhausted) judgment of any court of competent jurisdiction, and by reason thereof either the City is prevented from
performing any of the covenants and agreements herein or the Developer is prevented from enjoying the rights and
privileges hereof.

7.16.2 The Developer releases from and covenants and agrees that the City andits governingbody members,
officers, agents, attorneys, employees and independent contractors shall not beliablefor, and agrees toindemnify and hold
harmlessthe City, itsgoverning body members, officers, agents, attorneys, employees and independent contractorsagainst
any and al claims, demands, liahilities and costs, including reasonable attorneys’ fees, costs and expenses, arising from
damage or injury, actua or claimed (excluding consequentia and punitive damages), to persons or property occurring or
allegedly occurring as a result of any negligent or malicious acts or omissions of the Developer, its governing body
members, officers, agents, attorneys, employees and independent contractors, in connection with its or their activities
conducted pursuant to this Agreement.

7.16.3 The City and its governing body members, officers, agents, attorneys, employees and independent
contractors shall not be liable for any damage or injury tothe personsor property of the Devel oper or its officers, agents,
employees, independent contractorsor any other personswho may beabout the Property or the Work except for matters
arising out of the gross negligence or willful misconduct of the City and its governing body members, officers, agents,
attorneys, employees and independent contractors.

7.16.4  All covenants, stipulations, promises, agreements and obligations of the City contained herein shall
be deemed to be the covenants, stipulations, promises, agreements and obligations of the City and not of any of its
governingbody members, officers, agents, attorneys, employees or independent contractors intheir individual capacities.

7.16.5 No governingbody members, officers, agents, attorneys, employees or independent contractors of the
City shall be personally liable to the Developer (i) in the event of a default or breach by any party under this Agreement
or (ii) for any amount or any TIF Obligations which may become due to any party under the terms of this Agreement.

7.16.6 The Developer reeases from and covenants and agrees that the City, its governing body members,
officers, agents, attorneys, employees and independent contractorsshall not be liable for, and agrees toindemnify and hold
the City,itsgoverningbody members, officers, agents, attorneys, employees and independent contractors, harmless from
and againgt any and al third party suits, interest, claims and cost of reasonable attorneys feesincurred by any of them,
resulting from, arising out of, or inany way connectedwith: (i) the enforcement of this Agreement, thevalidity of the TIF
Obligations or the enforcement or validity of any other agreement or obligation made in connection therewith and their
approvals (excludingopinionsof counsel and of the City’ sfinancia advisorswhenever such claimis based on such party’s
own negligence); (ii) the negligence or willful misconduct of the Developer or its officers, agents, employees or
independent contractorsin connection with the design, management, devel opment, redevelopment and construction of the
Work, or (iii) the compliance by the Developer withall applicable state, federal and local environmental laws, regulations
and ordinances as applicable to the Property, to the extent such condition existed prior to the acquisition thereof by the
Developer. Theforegoing release and indemnification shall not apply in the case of such liability arising directly out of
the negligence or malicious acts or omissions of the City or its governing body members, officers, agents, attorneys,
employees and independent contractorsin connectionwithits or their activities conducted pursuant to this Agreement or
which arises out of matters undertaken by the City following termination of this Agreement as to the Redevelopment
Project or any particular portion thereof.

7.17 Survival. Notwithstanding the expiration or termination or breach of this Agreement by either party, the
agreements contained in Section 2.2, clauses (iv)-(v), ArticleVl, Sections7.10,7.11,7.12,7.13,7.14,7.15,7.16, 7.17 and Article
VII1 of this Agreement shall, except as otherwiseexpressly set forthherein, survive such early expiration or early termination of this
Agreement by either party.
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7.18 Maintenance of the Property. The Developer shall remain in compliance with all provisions of the City’s
ordinances relating to maintenance and appearance of the Property during the construction of the Redevelopment Project or any
portion thereof. Upon substantial completion of the Redevel opment Project and so long asany TIF Obligations are outstanding, the
Developer or its successor(s) in interest, as owner or owners of the affected portion(s) of the Property, shall, during the remainder
of the term of this Agreement (but subject to any delay caused by an event of force majeure as provided in Section 7.5 of this
Agreement), maintain or cause to be maintained the buildings and improvements within the Redevelopment Area which it ownsin
agood state of repair and attractiveness and in conformity with applicable state and local laws, ordinances and regulations. If there
are separatel y-owned or ground leased parcels of real estate on the Property duringtheterm of this Agreement, each owner or lessee
as a successor in interest to the Devel oper shall maintain or cause to be maintained the buildings and improvements on its parcel in
agood state of repair and attractiveness and in conformity withapplicablestateand local laws, ordinances and regulations, and shall
maintain or cause to be maintained reasonable casualty and liability insurance with respect to the same in accordance with Section
7.8 of this Agreement.

7.19 Non-Discrimination. The Developer agrees that, during the term of this Agreement and as an independent
covenant running with the land, there shall be no discrimination uponthebasis of race, creed, color, national origin, sex, age, marital
status or physical handicap in the sale, lease, rental, occupancy or use of any of the facilities under its control within the
Redevelopment Area or any portion thereof and said covenant may be enforced by the City or the United States of America or any
of their respective agencies. The Developer further agrees that a provision containing the covenants of this paragraph shall be
included in all agreements pertaining to the lease or conveyance or transfer (by any means) of all or aportion of the Redevelopment
Project and any of the facilities under itscontrol inthe Redevelopment Area. Except asprovided in this Section, the Developer shall
haveno obligationto enforce the covenants made by any transferee or lessee, tenant, occupant or user of any of thefacilities within
the Redevelopment Area

7.20 Fair Employment. Without limiting any of the foregoing, the Developer voluntarily agreesto observethe Equal
Opportunity and Nondiscrimination Guidelines set forth as Exhibit G, attached hereto and incorporated herein by reference. By
execution of this Agreement, the Devel oper certifies and agrees that it is under no contractual or other disability that would materially
impair its ability to observe the Guidelines set forth as Exhibit G, attached hereto and incorporated herein by reference.

ARTICLE VIII.
REPRESENTATIONS OF THE PARTIES

8.1 Representations of the City. TheCity hereby representsand warrantsthat it has full constitutional and lawful
right, power and authority, under current applicable law, to execute and deliver and perform the terms and obligations of this
Agreement,includingwithout limitation the right, power and authority to issue and sell the TIF Obligations, and all of theforegoing
have been or will be, upon adoption of ordinances authorizingtheissuance of the TIF Obligations, duly and validly authorized and
approved by dl necessary City proceedings, findings and actions. Accordingly, this Agreement constitutes the legal, vaid and
binding obligation of the City, enforceable in accordance with its terms.

8.2 Representationsof the Developer. TheDeveloper hereby represents and warrantsit has full power to execute
and deliver and perform the terms and obligations of this Agreement and all of the foregoing has been duly and vaidly authorized
by al necessary corporate proceedings. This Agreement constitutes the legal, valid and binding obligation of the Developer,
enforceable in accordance with its terms.

(The remainder of this page isintentionaly |eft blank.)

IN WITNESS WHEREOF, the City and the Developer have caused this Agreement to be executed in their respective names and
the City has caused its seal to be affixed thereto, and attested as to the date first above written.

“CITY”: CITY OF ST.LOUIS, MISSOURI
By:
Francis G. Slay, Mayor
By:
Darlene Green, Comptroller
(SEAL)
Attest:
Parrie May, City Register
Approved as to Form:
Patricia Hageman, City Counselor
“DEVELOPER”: MCGOWAN BROTHERS DEVELOPMENT

CORPORATION, LLC

By:
Name  Timothy McGowan
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Title: Managing Member
STATE OF MISSOURI
CITY OF ST. LOUIS

Onthis day of , 2003, beforemeappeared Francis G. Slay,to mepersonally known, who,
being by me duly sworn, did say that he is the Mayor of the CITY OF ST.LOUIS, MISSOURI, a political subdivision of the State
of Missouri, and that the seal affixed to the foregoing instrument is the sea of said City, and said instrument was signed and sealed
in behaf of said City by authority of itsBoard of Aldermen, and said individual acknowledged said instrument to be the free act and
deed of said City.

IN TESTIMONY WHEREOF, | have hereuntoset my hand and affixed my officia seal inthe County and State aforesaid,
the day and year first above written.

Notary Public
(SEAL)
My Commission Expires:
STATE OF MISSOURI )
) SS
CITY OF ST.LOUIS )
Onthis day of , 2003, beforemeappeared Darlene Green, tomepersonally known, who,

being by meduly sworn, did say that sheisthe Comptroller of the CITY OF ST. LOUIS, MISSOURI, apolitical subdivision of the
State of Missouri, and that the seal affixed to the foregoing instrument isthe sed of said City, and said instrument was signed and
sealed in behalf of said City by authority of itsBoard of Aldermen, and said individual acknowledged said instrument to be the free
act and deed of said City.

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

Notary Public
(SEAL)
My Commission Expires:
STATE OF MISSOURI )
) SS
OF )

Onthis day of , 2003, beforemeappeared Timothy M cGowan, to mepersonally known,

who, being by me duly sworn, did say that he is the of MCGOWAN BROTHERS DEVELOPMENT

CORPORATION, LLC, aMissouri limited liability corporation, and that he is authorized to sign the instrument on behalf of said
limited liability corporation, and acknowledged to me that he executed the within instrument as said limited liability corporation’s
free act and deed.

IN TESTIMONY WHEREOF, | havehereuntoset my hand and affixed my official seal inthe County and Stateaforesaid,
the day and year first above written.

Notary Public
(SEAL)

My Commission Expires:

EXHIBIT A
Legal Description of the Redevelopment Area

A LOT INBLOCK 834 OF THE CITY OF ST. LOUIS, FRONTING 50 FEET ON THE SOUTH LINE OF WASHINGTON
AVENUE, BY A DEPTH SOUTHWARDLY, BETWEEN PARALLEL LINESOF150FEET,MOREORLESS TOTHENORTH
LINE OF ST. CHARLES STREET, DESCRIBED AS FOLLOWS: BEGINNING AT A POINT IN THE SOUTH LINE OF
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WASHINGTONAVENUEDISTANT80FEET EAST OFTHEEAST LINEOF14THSTREET AND EXTENDINGSOUTHAND
PARALLEL WITH THEEAST LINEOF 14TH STREET 150 FEET, MORE OR LESS, TOA POINT IN THENORTH LINEOF
ST. CHARLES STREET, THENCE EAST ALONG SAID NORTH LINE 50 FEET; THENCE NORTH 150 FEET, MORE OR
LESS TOTHESOUTH LINEOFWASHINGTON AVENUE; THENCEWEST ALONG SAID SOUTH LINESOFEET TO THE
BEGINNING.

EXHIBIT B
Reimbur sable Redevelopment Project Costs

The Redevel opment Project Costsfallingwithin the categories outlined bel ow constituteReimbursable Redevel opment Project Costs
under this Agreement, provided that such costs shall not exceed the aggregate amount of $1,550,000 plus | ssuance Costs as provided
in this Agreement and provided further, that notwithstanding anything contained in this Agreement to the contrary, no cost under
category A below shall constituteaReimbursable Redevelopment Project Cost unlessand until suchtimeas an equal amount of hard
costs related to categories B through D have been incurred by the Developer.

CATEGORY
Acquisition Costs (as defined in Section 1.1 of this Agreement).

Demoalition Costs (includes, but is not limited to, demoalition of existing buildings and structures or parts thereof).

C. Site Preparation and Improvements Costs (includes, but is not limited to, landscaping, street and sidewalk
improvements, utility work, resetting of curbs, etc.).

D. BuildingConstruction, Rehabilitation or Reconstruction Costs (includes, but is not limited to, dl construction costs
associated with the Redevelopment Project excluding any commercial tenant finish costs).

E. Financing Costs (includes, but is not limited to, loan fees, disbursing fees, construction monitoring and inspection
fees, tax credit investor fees, lender’s legd fees, loan appraisals, flood certificates, and any and all other costs
incurred by the Devel oper in connection with obtai ningfinancingfor and a tax credit investor inthe Redevel opment
Project).

F. Environmental Testing, Remediation and/or Abatement Costs (includes, but is not limited to, the testing for and
removal and disposal of toxic or hazardous substances or materials).

G. Professional Service Costs (includes, but is not limited to, architectural, engineering, legd, marketing, financial,
planning, or special services).

H. TIF Costs & Issuance Costs incurred by the Developer pursuant to Section 2.2(i) — 2.2.(v) of this Agreement.

EXHIBIT C
Form of Certificate of Commencement of Construction

The undersigned, McGowan Brothers Development Corporation, LLC (the “Developer”), pursuant to that certain
Redevelopment Agreement dated as of , 2003, between the City of S. Louis, Missouri (the “City”) and
Developer (the “ Agreement”) hereby certifies to the City asfollows:

1 All property within the Redevelopment Project Area necessary for the Redevelopment Project (as legally
described on Appendix A attached hereto and by this reference incorporated herein and madeapart hereof), has
been acquired by Developer in accordance with the Agreement.

2. Developer hasentered i ntoan agreement withacontractor or contractorsto construct the Redevel opment Project.

3. Developer has paid or incurred Reimbursable Redevel opment Project Costs of at |east Three Hundred Thousand
Dollars($300,000), of which at least Two Hundred Thousand Dollars ($200,000) consist of hard costs related
to categories A through C of Exhibit B to the Agreement.

4, Developer has obtained all necessary financing to complete the Redevel opment Project.

5. This Certificate of Commencement of Constructionisbeingissued by Developer tothe City in accordance with
the Agreement to evidence Developer's satisfaction of al obligations and covenants with respect to
commencement of construction of the Redevelopment Project.

Terms not otherwise defined herein shall have the meaning ascribed to such termsin the Agreement.

IN WITNESS WHEREOF, the undersigned has hereunto set his/her hand this day of ,20

MCGOWAN BROTHERS DEVELOPMENT
CORPORATION, LLC
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By:
Name:
Title:

EXHIBIT D
Form of Certificate of
Reimbur sable Redevelopment Project Costs

Certificate of Reimbursable Redevel opment Project Costs

TO:

City of St. Louis

Office of Comptroller

1200 Market Street, Room 212

St. Louis, Missouri 63103

Attention: Ivy Neyland-Pinkston, Deputy Comptroller

Re: City of St. Louis, Missouri, Grace L ofts Redevelopment Project Area

Terms not otherwise defined herein shall have the meaning ascribed to such terms in the Redevel opment Agreement dated
asof , 2003 (the“ Agreement”), between the City and M cGowan Brothers Devel opment Corporation, LLC,
aMissouri limited liability company (the “ Developer”). In connection with said Agreement, the undersigned hereby states and
certifies that:

1 Each item listed on Schedule 1 hereto is a Reimbursable Redevelopment Project Cost and was incurred in
connection with the construction of the Redevelopment Project.

2. These Reimbursable Redevelopment Project Costs have been have been paid by the Developer and are
reimbursable under the Note Ordinance and the Agreement.

3. Eachitemlisted on Schedule 1 has not previously been paid or reimbursed from money derived fromthe Specia
Allocation Fund or any money derived from any project fund established pursuant to the Note Ordinance, and no part thereof has
been included in any other certificate previously filed with the City.

4. There has not been filed with or served upon the Developer any notice of any lien, right of lien or attachment
upon or clamaffectingtheright of any person, firm or corporation to receive payment of the amounts stated in this request, except
to the extent any such lien is being contested in good faith.

5. All necessary permitsand approvals required for the portion of the Work for which this certificate relates have
been issued and areiin full force and effect.

6. All Work for which payment or reimbursement is requested has been performed in a good and workmanlike
manner and in accordance with the Redevelopment Plan and the Agreement.

7. If any cost item to bereimbursed under this Certificateis deemed not toconstitutea” redevel opment project cost”
within the meaning of the TIF Act and the Agreement, the Developer shall have the right to substitute other eligible Reimbursable
Redevelopment Project Costs for payment hereunder.

8. The costs to be reimbursed under this Certificate constitute advances qualified for Tax-Exempt TIF Notes:
Yes: No: X
9. The Developer is not in default or breach of any material term or condition of the Agreement beyond the

applicable cure period, if any.
Dated this day of

MCGOWAN BROTHERS DEVELOPMENT
CORPORATION, LLC

By:
Name:
Title:

Approved for Payment this day of ,20__.

ST. LOUISDEVELOPMENT CORPORATION

By:
Name:
Title:
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Approved for Payment this day of , 20

CITY OF ST. LOUIS, MISSOURI

By:
Name:
Title:

EXHIBIT E
Form of Certificate of Substantial Completion

CERTIFICATE OF SUBSTANTIAL COMPLETION
The undersigned, MCGOWAN BROTHERS DEVELOPMENT CORPORATION, LLC, a Missouri limited liability

corporation (the“ Developer” ), pursuant tothat certainRedevel opment Agreement datedas of , 2003,
betweenthe City of St. Louis, Missouri (the* City” ), and the Devel oper (the “ Agreement” ), hereby certifies to the City as follows:

1 That as of , the construction of the Redevelopment Project (asthat termis defined
in the Agreement) has been substantially compl eted in accordance with the Agreement.

2. That the Work has been substantially completed or funded pursuant to Exhibit B to the Agreement.

3. The Work has been performed in aworkmanlike manner and substantially in accordancewiththe Construction

Plans (as those terms are defined in the Agreement).

4. This Certificate of Substantial Completion is accompanied by theproject architect’s or owner representative’s
certificate of substantial completion on AIA Form G-704 (or the substantial equivalent thereof), a copy of which is attached hereto
as Appendix A and incorporated herein by reference, certifying that the Redevelopment Project has been substantially completed
in accordance with the Agreement.

5. Lienwaiversfor applicable portions of the Work in excess of FiveThousand Dollars ($5,000) have been obtained.

6. This Certificate of Substantial Completion is being issued by the Developer to the St. Louis Development
Corporation and the City in accordance with the Agreement to evidence the Devel oper’ ssatisfaction of all material obligations and
covenants with respect to the Redevel opment Project.

7. Theacceptance (below) or the failure of the St. Louis Development Corporation andtheMayor or his designee
to object in writing to this Certificatewithin thirty (30) daysof thedateof delivery of this Certificate to the St. Louis Devel opment
Corporation and the City (whichwritten objection, if any, must bedelivered tothe Devel oper prior to theendof suchthirty (30) days)
shall evidence the satisfaction of the Developer’ s agreements and covenants to perform the Work.

Uponsuchacceptanceby the St. Louis Development Corporation and the M ayor or his designee, the Devel oper may record
this Certificate in the office of the City’s Recorder of Deeds. This Certificate is given without prejudice to any rights against third
parties which exist as of the date hereof or which may subsequently comeinto being. Terms not otherwisedefined herein shall have
the meaning ascribed to such termsin the Agreement.

IN WITNESS WHEREOF, the undersigned has hereunto set his’her hand this day of , 20

MCGOWAN BROTHERS DEVELOPMENT CORPORATION, LLC

By:
Name:
Title:

ACCEPTED:
ST. LOUISDEVELOPMENT CORPORATION
By:

Name:
Title:

CITY OF ST. LOUIS, MISSOURI

By:
Name:
Title:

(Insert Notary Form(s) and Legal Description)
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EXHIBIT F
Form of Note

THIS TIF NOTE OR ANY PORTION HEREOF MAY BE TRANSFERRED, ASSIGNED OR
NEGOTIATED ONLY TO “APPROVED INVESTORS,” AS DEFINED HEREIN, AND IN
ACCORDANCE WITH THE PROVISIONS HEREOF.

UNITED STATESOF AMERICA
STATE OF MISSOURI

Registered Registered
No.R-__ Not to Exceed $1,550,000
plus Issuance Costs

(See Schedule A attached)

CITY OF ST. LOUIS, MISSOURI

[TAXABLE][TAX-EXEMPT] TAX INCREMENT REVENUE NOTE
(Grace LoftsTIF Redevelopment Project)
SERIES 2003

Rate of Interest: Maturity Date: Dated Date: CUSIP Number:
[71/2%)][6%)] , 2026 , None

REGISTERED OWNER:
PRINCIPAL AMOUNT:  See SCHEDULE A attached hereto.

The CITY OF ST. LOUIS, MISSOURI, abody corporate and a political subdivision duly organized and validly existing
under itscharter and the Constitution and laws of the State of Missouri (the “ City”), for value received, hereby promisesto pay to
the Registered Owner shown above, or registered assigns, the Principal Amount shown from time to time on Schedule A attached
hereto on the Maturity Date shown above unlesscalled for redemption prior tothe M aturity Date, andto pay interest thereon from
the effective date of registration shown from time to time on Schedule A attached hereto or from the most recent Payment Date to
which interest has been paid or duly provided for, at the Rate of Interest shown above computed on the basis of a 360-day year of
twelve 30-day months. Interest and principal shall be payable each March 1 and September 1 (each, a“ Payment Date”), commencing
on thefirst March 1 or September 1 following the acceptance of the Certificate of Substantial Completion in accordance with the
Redevelopment Agreement between the City and M cGowan Brothers Development Corporation, LLC (the “ Developer”), dated as
of , 2003 (the“ Redevelopment Agreement”), until the TIF Notes arepaid infull. The TIF Notesshall bear interest from
their registration dateor from the most recent Payment Datetowhichinterest has beenpaid or duly provided for. Interest that accrues
but remains unpaid on any Payment Date shall be compounded semi-annually.

Except as otherwise provided herein, the capitalized terms herein shall have the meanings as provided in Ordinance No.
[Board Bill ] adopted by the Board of Aldermen on , 2003 (the“Note Ordinance”)
or the Redevelopment Agreement.

THE OBLIGATIONS OF THE CITY WITH RESPECT TO THIS TIF NOTE TERMINATE TWENTY-THREE
YEARS FROM THE DATE OF APPROVAL BY THE MAYOR OF THE APPROVING ORDINANCE APPROVING THE
REDEVELOPMENT PROJECT, WHETHER ORNOT THEPRINCIPAL AMOUNT OR INTEREST HEREON HAS BEEN
PAID IN FULL. REFERENCE IS MADE TO THE NOTE ORDINANCE FOR A COMPLETE DESCRIPTION OF THE
CITY’SOBLIGATIONSHEREUNDER.

Subject to the preceding paragraph, the principal of and interest on this TIF Note shall bepaid at maturity or upon earlier
redemptionas provided in Article I11 of the Note Ordinance to the person in whose name this TIF Noteisregistered at the maturity
or redemption datehereof, upon presentation and surrender of this TIF Noteat the payment office of the Finance Officer of the City
or her authorized agent (the “Finance Officer”). The principal of and interest on the TIF Notes shall be payable in any coin or
currency of the United States of Americawhich, at the respective dates of payment thereof, islegal tender for the payment of debts
duetheUnited States of America. The principal of or interest on this TIF Note shall be payable by check or draft at the office of the
Finance Officer to the person in whose namethis T1F Noteis registered on the Register on each Payment Date. Except as otherwise
providedin Section 208 of the NoteOrdinancewithrespect to mutilated, destroyed, lost or stolen TIF Notes, no principal ontheTIF
Notes is payable unless the Owner thereof has surrendered such TIF Notes at the office of the Finance Officer.

This TIF Note is one of an authorized series of fully registered Notes of the City designated “ City of St. Louis, Missouri,
[Taxable][ Tax-Exempt] Tax Increment Revenue Notes (Grace Lofts TIF Redevelopment Project), Series 2003,” issued in an
aggregate principal amount of not to exceed $1,550,000 plus Issuance Costs (the “Notes’). The TIF Notes are being issued for the
purpose of paying a portion of the Redevelopment Project Costsin connectionwiththe Redevelopment Plan, under the authority of
andinfull compliancewiththe Constitution and |aws of the Stateof Missouri, includingparticularly the Real Property Tax Increment
Allocation Redevelopment Act, Sections 99.800 to 99.865, of the Revised Statutes of Missouri (2000) (the*Act”), and pursuant to
the Note Ordinance.

The TIF Notes and the interest thereon shall be special, limited obligations of the City payable solely from and secured
asto the payment of principal and interest, by the Available Revenues and other moneys pledged thereto and held by the Finance
Officer as provided herein. “Available Revenues’ means al TIF Revenues on deposit from time to time in the Special Allocation
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Fund, excluding (i) any amount paid under protest until the protest is withdrawn or resolved against the taxpayer or (ii) any sum
received by the City which is the subject of a suit or other claim communicated to the City which suit or claim challenges the
collection of such sum.

The monies on deposit in the PILOTs Account of the Revenue Fund of the Special Allocation Fund are those payments
inlieu of taxes (as defined in Sections 99.805(10) and 99.845 of the Act) attributabletotheincreaseinthe current equalized assessed
valuation of each taxable lot, block, tract or parcel of real property in the Redevelopment Area(as described in Exhibit A totheNote
Ordinance) and any applicable penalty and interest over and above the initial equalized assessed value (as provided for by Section
99.855 of the Act) of such unit of property in the Redevelopment Area, as allocated and paidtothe City’ s Treasurer by the City’s
Collector of Revenue who shall deposit such PILOTSs into the Specia Allocation Fund while tax increment financing remains in
effect.

The monies on deposit inthe EATs Account of the Revenue Fund of the Specia Allocation Fund are those amounts equal
tofifty percent (50%) of thetotal additional revenues from taxes, penalties and interest which areimposed by the City or other taxing
district (as that term is defined in Section 99.805(16) of the Act) and which are generated by economic activities within the
Redevelopment Area over the amount of such taxes generated by economic activities within the Redevelopment Areain the calendar
year ending December 31, 2002 (subject to annual appropriation by the City as provided inthe Act), while tax increment financing
remainsineffect, but excludingpersonal property taxes, taxes imposed on sales or charges for sleepingrooms paid by transient guests
of hotels and motels, licenses, fees or special assessments other than paymentsin lieu of taxes and penalties and interest thereon, taxes
levied pursuant to Section 70.500 of the Revised Statutes of Missouri (2000), and taxes levied for the purposeof publictransportation
pursuant to Section 94.660 of the Revised Statutes of Missouri (2000) all in accordance with Section 99.845.3 of the Act,asmay be
amended from time to time.

All TIF Notes shall be equaly and ratably secured by Available Revenues. The TIF Notes shall be special, limited
obligations of the City payable solely from and secured as to the payment of principal and interest by a pledge of the Available
Revenues. The taxing power of the City is not pledged to the payment of the TIF Notes either astoprincipal orinterest. TheTIF
Notes shall not be or constitute a genera obligation of the City, nor shal they constitute an indebtedness of the City within the
meaning of any constitutional, statutory or charter provision, limitation or restriction. THE OBLIGATIONSOFTHECITY WITH
RESPECT TO THE TIF NOTES SHALL TERMINATE ON THE FIRST TO OCCUR OF THE FULL PAYMENT AND
DISCHARGE OF THE TIF NOTES OR THE MATURITY DATE (WHETHER OR NOT THE PRINCIPAL AMOUNT OR
INTEREST HASBEEN PAID IN FULL).

Available Revenues shall be applied, first from the EATs Account and then from the PILOTs Account,to payments on
this TIF Note as follows:

First,tothe Finance Officer of the City and the St. Louis Development Corporation, an amount sufficient to pay the fees
and expenses incurred by the Finance Officer of the City and the S. Louis Development Corporation as provided for in the
Redevelopment Agreement but not to exceed, in the aggregate, the lesser of Six Thousand Two Hundred and Eighty Dollars
(%6,280.00) or 0.4% of the Notes outstanding on January 1 of each calendar year, plus any accumulated deficiency from previous
years, unless the City hasincurred costs pursuant to Section 7.15 of the Redevelopment Agreement that have not otherwise been
reimbursed to the City through the issuance of TIF Notes purchased by the Developer;

Second, to the Debt Service Fund, an amount sufficient topay all or any portion of past due interest owing as aresult of
prior deficiencies of moneys to pay interest due any TIF Notes on each Payment Date;

Third, to the Debt Service Fund, an amount sufficient to pay al or any portion of the accrued interest becoming due and
payable on any TIF Notes on such Payment Date;

Fourth, tothe Debt Service Fund, anamount sufficient to pay the principal of any TIF Notes that are subject to redemption
pursuant to Section 302 of the Note Ordinance;

Fifth, to the City all other remaining money to be declared as surplus and distributed in the manner provided in the Act,
subject to Section 403(c) of the Note Ordinance.

Upon the payment in full of the principal of andinterest on the TIF Notes (or provision has been made for the payment
thereof as specified in the Note Ordinance), payment in full of the fees and expenses of the Finance Officer and the St. Louis
Development Corporation, and payment in full of any other amounts required to be paid under the Note Ordinance, all amounts
remaining on deposit in the Revenue Fund and the Debt Service Fund shall be declared as surplus and distributed in the manner
provided in the Act.

The City covenantsthat the officer of the City at any timecharged withtheresponsibility of formulatingbudget proposals
will be directed to include in the budget proposal submitted to the Board of Aldermen of the City for each fiscal year that the TIF
Notes are outstanding a request for an appropriation of al moneys on deposit in the Special Allocation Fund for transfer to the
Finance Officer for deposit at the times and in the manner provided in Section 403 of the Note Ordinance.

NOTWITHSTANDING ANY PROVISION HEREIN OR IN THE NOTE ORDINANCE TO THE CONTRARY,
THE TIF NOTES ARE SUBJECT TO CANCELLATION AND DISCHARGE BY THE CITY IN WHOLE OR IN PART
WITHOUT PENALTY UNDER THE CONDITIONS SET FORTH IN SECTIONS 7.1 AND 7.2 OF THE
REDEVELOPMENT AGREEMENT.

TheTIF Notes are subject to optional redemption by the City in whole at any time or in part on any Payment Date at a
redemption price of 100% of the principal amount of the TIF Note to be redeemed, plus accrued interest thereon to the date fixed
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for redemption.

TheTIF Notes are subject to special mandatory redemption by the City on each Payment Date, at aredemption price equal
to 100% of the principal amount being redeemed, together with accrued interest thereon to the date fixed for redemption, in an
amount equal to Available Revenues on deposit in theapplicableaccountsof the Specia Allocation Fund and which are not required
for the payment of accrued interest on such Payment Date.

TheTIF Notes or portions of Notes to beredeemedshall becomedue and payabl e on the redemption date, a the redemption
pricetherein specified, and from and after the redemption date(unlessthe City defaultsinthe payment of the redemption price) such
TIF Notes or portion of TIF Notes shall ceaseto bear interest. Upon surrender of such TIF Notesfor redemption in accordancewith
such notice, the redemption price of such TIF Notes shall be paid by the Finance Officer. Installments of interest due on or prior to
theredemption date shall be payable as herein provided for payment of interest. Upon surrender for any partial redemption of any
TIF Note, thereshall beprepared for the Registered Owner anew T1F Noteor Notes of the samematurity inthe amount of the unpaid
principal as provided herein. All TIF Notes that have been redeemed shall be cancelled and destroyed by the Finance Officer as
provided herein and shall not be reissued.

TIF Notes shall be redeemed only in the principal amount of One Thousand Dallars ($1,000) or any integral multiple
thereof. When less than all of the outstanding TIF Notes are to be redeemed and paid prior to maturity, such TIF Notes shall be
selected by the Finance Officer in One Thousand Dollar ($1,000) units of face value in such equitable manner as the Finance Officer
may determine.

The TIF Notes areissuablein the form of fully registered Notes without coupons in minimum denominations of One
Hundred Thousand Dollars ($100,000) or any integral multiple $1,000in excessthereof, except withrespect tothe Notes issued upon
acceptance by the City of the final Certificate of Reimbursable Redevelopment Project Costs, which Notes may beissued in any
denomination, subject to the limitation on the aggregate Principal Amount.

This TIF Notemay betransferred or exchanged as provided inthe NoteOrdinance only upon the Register, upon surrender
of this TIF Note together with awritten instrument of transfer satisfactory to the Finance Officer duly executed by the Registered
Owner or the Registered Owner’ s duly authorized agent.

THE OWNER HEREOF EXPRESSLY AGREES, BY SUCH OWNER'S ACCEPTANCE HEREOF, THAT THE
RIGHT TO PURCHASE, TRANSFER, ASSIGN OR NEGOTIATE THIS TIF NOTE SHALL BE LIMITED TO
PURCHASE, TRANSFER, ASSIGNMENT OR NEGOTIATION TO APPROVED INVESTORS AND UPON THE
EXECUTION BY THE PROPOSED PURCHASER OR TRANSFEREE OF AN INVESTMENT LETTER IN
SUBSTANTIALLY THE FORM OF EXHIBIT C TO THE NOTE ORDINANCE, SIGNED BY THE PROPOSED
PURCHASER OR TRANSFEREE, SHOWING THAT THE PROPOSED PURCHASER OR TRANSFEREE IS AN
APPROVED INVESTOR. “Approved Investor” means (a) the Developer or any party or entity related to the Developer by
oneof therelationships describedin Section 267(b) of the Internal Revenue Code of 1986, as amended, (b) an “ accredited
investor” under Rule 501(a) of Regulation D promulgated under the Securities Act of 1933, (c) a“qualified institutional
buyer” under Rule 144A promulgated under theSecur itiesActof 1933 or (d) any general businesscor poration or enter prise
with total assetsin excess of $50,000,000.

Subject to the limitations of the preceding paragraph, upon surrender thereof at the office of the Finance Officer, the
Finance Officer shall transfer or exchange any TIF Note for anew TIF Note of the same maturity and in the same principal amount
astheOutstandingprincipal amount of the TIF Notethat was presented for transfer or exchange. Any TIF Note presented for transfer
or exchange shall beaccompanied by awritten instrument or instruments of transfer or authorization for exchange, in aform and with
guarantee of signature satisfactory to the Finance Officer, duly executed by the Registered Owner thereof or by the Registered
Owner's duly authorized agent.

This TIF Note shall not be valid or binding on the City or be entitled to any security or benefit under the Indenture until
the Certificate of Authentication hereon has been executed by the Finance Officer.

IT IS HEREBY CERTIFIED AND DECLARED that dl acts, conditions and things required to exist, happen and be
performed precedent to and in the issuance of the TIF Notes have existed, happened and been performed in due time, form and
manner as required by law.

(The remainder of this pageisintentionally left blank.)
INWITNESSWHEREOF,theCITY OF ST.LOUIS,MISSOURI has executed this TIF Noteby causingit tobesigned
by the manual or facsimile signature of its Mayor, Finance Officer and Treasurer and attested by the manual or facsimile signature
of its City Register, and its official seal to be affixed or imprinted hereon, and this TIF Note to be dated as of the effective date of
registration as shown on Schedule A attached hereto.
CITY OF ST.LOUIS, MISSOURI

By:

Mayor
By:

Finance Officer

By:
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Treasurer

Attest:
(Sedl)

City Register
Approved as to Form:

ASSIGNMENT
FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto

(Print or Type Name, Address and Socia Security Number or other Taxpayer |dentification Number of Transferee)

the within TIF Note and al rights thereunder, and hereby irrevocably constitutes and appoints agent to
transfer the within Note on the books kept by the Finance Officer for the registration thereof, with full power of substitution in the

premises.

Dated:

NOTICE: The signature to this assignment must correspond withthe name of the Registered Owner
asit appears on the face of the within Notein every particular.

Signature Guaranteed By:

(Name of Eligible Guarantor Institution)

By:
Title:

NOTICE: Signature(s) must beguaranteed by an digibleguarantor institution as defined by SEC Rule
17Ad-15 (17 CFR 240.17Ad-15).

SCHEDULE A
CERTIFICATE OF AUTHENTICATION
This TIF Noteis one of the Series 2003 TIF Notes described in the within-mentioned Note Ordinance.
Authorized

Additionsto Principal Outstanding Signatory of
Date® Principal Amount ? Amount Paid Principal Amount Finance Officer

@ Date of approval of each Certificate of Reimbursable Redevelopment Project Costs, as provided in Section 5.2 of the
Redevel opment Agreement (which constitutes Dateof Authentication withrespect to such portion of theNote) or Payment
Date.

@ Limited to denominations of $100,000 or any $1,000 increment in excess thereof, except with respect to an advance
pursuant tothefina Certificateof Reimbursable Redevelopment Project Costs, which may beinany denomination, subject
to the limitation on the aggregate principal amount provided for in the Note Ordinance.
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EXHIBIT G
Equal Opportunity and Nondiscrimination Guidelines

Inany contract for Work in connection withthe Redevelopment Project relatedt oany of the Property inthe Redevel opment
Area, the Developer (which term shall include the Developer, any transferees, lessees, designees, successors and assigns thereof,
includingwithout limitation any entity related tothe Devel oper by oneof therelationships described in Section 267(b) of the United
States Internal Revenue Code of 1986, as amended), itscontractorsand subcontractorsshall comply with all federal, state and local
laws, ordinances or regulations governing equal opportunity and nondiscrimination (the “Laws’). Moreover, the Developer shall
contractually require its contractors and subcontractors to comply with the Laws.
The Developer and its contractors or subcontractors shall not contract with any party knownto havebeenfoundinviolation of the
Laws.

TheDeveloper agreesfor itself andits contractors and subcontractorsthat there shall be covenantsto ensurethat there shall
beno discrimination on the part of the Developer or its contractors and subcontractors upon the basis of race, color, creed, national
origin, s, marital status, age, sexua orientation or physical handicap in the sale, lease, rental, use or occupancy of any of the
Property or any improvements constructed or to beconstructed on the Property or any part thereof. Such covenants shall run with
the land and shall be enforceable by the St. Louis Development Corporation, the City and the United States of America, as their
interest may appear in the Redevelopment Project.

The Developer shall make good faith efforts to observe Executive Order #28 dated July 24, 1997, relatingto minority and
women-owned business participation in City contracts.

Theparties agree that the provisions of City Ordinance #60275, codified a Chapter 3.90 of the Revised Ordinances of the
City of St.Louis, Missouri (the“First Source Jobs Policy”), do not specificaly apply tothe Developer as apotential recipient of TIF
Notes, TIF Bonds and/or TIF Revenues. Nonetheless, the Developer voluntarily agrees to make good faith efforts to observe the
provisions of the First Source Jobs Policy related to the negotiation of an employment agreement with the St. Louis Agency on
Training and Employment.

Approved: February 25, 2003



