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May 3, 2019                  

BOARD BILL # 29 INTRODUCED BY ALDERWOMAN MARLENE DAVIS

 An ordinance recommended by the Airport Commission and the Board of Estimate and 1 

Apportionment authorizing the Director of Airports of The City of St. Louis ("City"), the owner and 2 

operator of St. Louis Lambert International Airport® (“Airport”) to approve and execute on behalf of 3 

the City the “Consent to Change In Ownership and Control Structure of Bi-National Gateway 4 

Terminal LLC” substantially in the form as set out in ATTACHMENT “1” to this Ordinance, which 5 

is attached hereto and incorporated herein, whereby the City consents to the change in ownership of 6 

Bi-National Gateway Terminal, LLC (“Bi-National”), the lessee, under that certain Second Restated 7 

and Amended Lease Agreement AL-094, dated February 14, 2019 and authorized by City Ordinance 8 

No. 70909 approved February 11, 2019, between the City and Bi-National (“Lease Agreement”), as 9 

such consent by the City is required in accordance with Section 1001 entitled “Assignment” of the 10 

Lease Agreement; providing that the provisions set forth in this Ordinance will be applicable 11 

exclusively to the document approved or authorized by this Ordinance; and containing a severability 12 

clause and an emergency clause.  13 

 BE IT ORDAINED BY THE CITY OF ST. LOUIS AS FOLLOWS: 14 

 SECTION ONE. The Director of Airports for the City of St. Louis (“City”), the owner 15 

and operator of St. Louis Lambert International Airport® (“Airport”), is hereby authorized to  approve 16 

and execute on behalf of the City the “Consent to Change In Ownership and Control Structure of Bi-17 

National Gateway Terminal LLC” substantially in the form as set out in ATTACHMENT “1” to 18 

this Ordinance, which is attached hereto and incorporated herein, whereby the City consents to the 19 

change in ownership of Bi-National Gateway Terminal, LLC (“Bi-National”), the lessee, under that 20 

certain Second Restated and Amended Lease Agreement AL-094, dated February 14, 2019 and 21 

authorized by City Ordinance No. 70909 approved February 11, 2019, between the City and Bi-22 
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National (“Lease Agreement”), as such consent by the City is required in accordance with Section 1 

1001 entitled “Assignment” of the Lease Agreement. 2 

 SECTION TWO. The terms, covenants, and conditions set forth in this Ordinance are 3 

applicable exclusively to the documents approved or authorized by this Ordinance and are not 4 

applicable to any other existing or future documents or instruments unless specifically authorized by 5 

an ordinance enacted after the effective date of this Ordinance. All provisions of other ordinances of 6 

the City that are in conflict with this Ordinance will be of no force or effect as to the documents 7 

approved or authorized by this Ordinance.  8 

 SECTION THREE.   The sections or provisions of this Ordinance or portions thereof are 9 

severable.  In the event that any section or provision of this Ordinance or portion thereof is held invalid 10 

by a court of competent jurisdiction, such holding will not invalidate the remaining sections or 11 

provisions of this Ordinance unless the court finds the valid sections or provisions of this Ordinance 12 

are so essentially and inseparably connected with, and so dependent upon, the illegal, unconstitutional 13 

or ineffective section or provision that it cannot be presumed that the Board of Aldermen would have 14 

enacted the valid sections or provisions without the illegal, unconstitutional or ineffective sections or 15 

provisions; or unless the court finds that the valid sections or provisions, standing alone, are 16 

incomplete and incapable of being executed in accordance with the legislative intent. 17 

 SECTION FOUR.   This being an Ordinance providing for public peace, health, and safety, 18 

it is hereby declared to be an emergency measure as defined in Article IV, Section 20, of St. Louis’ 19 

Charter and shall become effective immediately upon its approval by the Mayor of  the City.     20 
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ATTACHMENT “1” 


 


CONSENT TO CHANGE IN OWNERHIP AND CONTROL 


OF  


BI-NATIONAL GATEWAY TERMINAL LLC 


WHEREAS, the City of St. Louis (“City”) as Lessor and Bi-National Gateway Terminal, LLC 


(“Bi-National”) as Lessee executed a St. Louis Lambert International Airport Second Restated 


and Amended Lease Agreement [AL-094] dated as of February 14, 2019 (“Lease”); and 


WHEREAS, Bi-National has requested that, as required under Section 1001 of the Lease, the 


City approve certain changes to the direct and indirect ownership of Bi-National and control of 


Bi-National to permit Bi-National to obtain financing for the development of the Leased 


Premises under Section 302 of the Lease (“Financing”), set forth herein. 


NOW, THEREFORE, the City agrees: 


 


1. The City approves of the change in the direct and indirect ownership of Bi-National in 


conjunction with the Financing such that the new ownership of Bi-National is consistent 


with the ownership structure described on Exhibit A attached hereto. 


2. The City approves the modification of the indirect control of Bi-National as set forth on 


Exhibit A attached hereto.  If the provisions of Paragraph 4 below are violated, the 


foregoing approval shall be deemed to be revoked and shall constitute a default under the 


Lease.  


3. The City agrees that it will not be required to approve changes in the direct or indirect 


ownership structure of Bi-National resulting in a change in control of Bi-National 


provided that (a) Bi-National is directly or indirectly controlled by one or more of the 


proposed members of Bi-National listed on Exhibit A under “Management of Bi-


National” and (b) the provisions of Paragraph 4 below are satisfied. 


4. Provided however, no person or entity which is an “Airport Party” may be a direct or 


indirect equity holder, investor, agent, manager, member, trustee, officer, management 


committee member, director or partner of Bi-National or any of the direct or indirect 


owners of Bi-National without the prior written consent of the City.  


As used herein, “Airport Party” shall mean any person or entity that is an investor, 


equity holder, agent, manager, member, officer, management committee member, 


director, trustee or partner of any person or entity that, individually or as part of a team, 


submits a proposal to lease or operate the St. Louis Lambert International Airport 


pursuant to the Airport Investment Partnership Program as set forth in 49 U.S.C. §47134.   


In no event shall an “Airport Party” include any person or entity that is included as part 


of a team in such a proposal if such person or entity is only providing development, 


construction, or design contract services.  
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IN WITNESS WHEREOF, the undersigned has executed this Consent in Ownership and 


Control of Bi-National as of ________, 2019.  


Pursuant to City Ordinance No. _________ approved _________________, 2019. 


 


 THE CITY OF ST. LOUIS, OPERATING 


ST. LOUIS LAMBERT INTERNATIONAL 


AIRPORT: 


  


 By:       


       Director of Airports 


 Printed Name: Rhonda Hamm-Niebruegge 


 Date:       
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EXHIBIT A 


OWNERSHIP AND MANAGEMENT OF BI-NATIONAL GATEWAY TERMINAL, LLC 


UPON CLOSING OF FINANCING IN JULY, 2019 


Ownership of Bi-National: 


New LLC to be formed by CRG Air Cargo, LLC (“CRG 


Air”), Martin Properties I, LLC (“Martin Properties”) 


and Rock Hard Assets, LLC (“Rock Hard”) 


(“Manager’s LLC”) 


Ownership %: 


10-15% 


New LLC to be formed by new Limited Investors 


(“Limited Investor’s LLC”) 


85-90% 


To the extent a “Master Tenant LLC” utilized for purposes of federal historic tax credit 


investment requires an ownership in Bi-National, it is possible such Master Tenant LLC could be 


a third member of Bi-National with an approximately 5-10% equity ownership which would 


adjust the ownership interest of the Manager’s LLC  and New Investor’s LLC as members of Bi-


National.  Master Tenant LLC will not appoint a member of the Management Committee.  


Ricardo Farias Nicolopulos, through Brownsville Ship Management, LLC, will maintain an 


interest either through the Manager’s LLC or the Limited Investor’s LLC to be formed by the 


new Limited Investors. 


 


Management of Bi-National: 


Indirectly, through the Manager’s LLC, day-to-day operations of Bi-National, through its 


Manager  Ricardo Farias Nicolopulos (as such Manager powers may be delegated), will be 


directed by a Management Committee (“Management Committee”) comprised of 


representatives appointed by each of the three (3) members of Member’s LLC, plus a person 


appointed by Brownville Ship Management LLC, as follows: 


a) Larry Chapman is appointed by CRG Air Cargo, LLC; 


b) Thomas (Toby) Martin is appointed by Martin Properties I, LLC; 


c) Johnathan W. Davis is appointed by Rock Hard Assets, LLC; and 


d) Ricardo Farias Nicolopulos is appointed by Brownsville Ship Management, LLC. 


Ownership of Manager’s LLC: 


CRG Air Cargo, LLC, owned and managed as set forth 


below 


 


331/3% 


Martin Properties I, LLC formed by Thomas (Toby) Martin  331/3% 


Rock Hard Assets, LLC formed by Johnathan W. Davis 331/3% 
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Ownership and Management of CRG Air Cargo, LLC: 
 
Manager – CRG Services Management, LLC  
 
Ownership:   
Bob Clark         40-45% 
Larry Chapman        20% 
Chris McKee         12% 
Shawn Clark         12% 
Other Clayco Stockholders       11% 
 
Such ownership may be indirect through a trust or limited liability company and such 
ownership is subject to adjustment but the intent is for Larry Chapman and Bob Clark to 
own the majority interest in CRG Air Cargo, LLC. 
 
Ownership and Management of CRG Services Management, LLC: 
 
Management Committee:  Bob Clark, Larry Chapman 
 
Ownership:   
Bob Clark Trust        60% 
Larry Chapman Trust       20% 
Tom Schroyer Trust        20% 
 


Note: Tom Schroyer’s interest may be modified in the future pending resolution of his estate. 
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BOARD BILL FISCAL NOTE 


Preparer’s Name  Jeanine Tiemann 


Phone Number or Email Address (will be available publicly)  jmtiemann@flystl.com 


Bill Sponsor   Alderwoman Marlene Davis 


Bill Synopsis: Consent to Change in Ownership and Control Structure of Bi-National Gateway 
Terminal, LLC. 


Type of Impact: N/A – Change to ownership and control structure to facilitate Bi-National's 
funding for redevelopment of Northern Tract Site Phase 1. 


Agencies Affected: Airport Authority. 


SECTION A 
Does this bill authorize: 


 An expansion of services which entails additional costs beyond that approved in the current
adopted city budget?         ____Yes  _X___No.


 An undertaking of a new service for which no funding is provided in the current adopted city
budget?           ____Yes  _X___No.


 A commitment of city funding in the future under certain specified conditions?
____Yes _X___No. 


 An issuance of bonds, notes and lease-purchase agreements which may require additional
funding beyond that approved in the current adopted city budget?   ____Yes _X___No.


 An execution or initiation of an activity as a result of federal or state mandates or
requirements?          ____Yes _X___No.


 A capital improvement project that increases operating costs over the current adopted city
budget?           ____Yes  _X___No.


 A capital improvement project that requires funding not approved in the current adopted city
budget or that will require funding in future years?   ____Yes _X___No.


If the answer is yes to any of the above questions, then a fiscal note must be attached to the 
board bill. Complete Section B of the form below. 









