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BOARD BILL #259 INTRODUCED BY ALDERWOMAN PHYLLIS YOUNG 

An ordinance recommended by the Port Authority Commission and Board of Public 

Service of the City of St. Louis authorizing the Mayor and the Comptroller to enter into a First 

Amendment to Lease and Sublease Agreement between the City of St. Louis and President 

Casino-Missouri, Inc. for certain land and mooring rights on the Improved Public Wharf at or 

near Leonor K. Sullivan Boulevard between the Eads and the Martin Luther King Bridges for the 

development, construction, and operation of a new casino, contingent upon the acquisition of the 

President Casino by St. Louis Riverboat Entertainment, Inc. and the appropriate approvals from 

the Missouri Gaming Commission, in substantially the form attached hereto and incorporated by 

reference herein as Exhibit 1, and containing an emergency clause.  

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

SECTION ONE.  The Mayor and Comptroller of the City of St. Louis are hereby 

authorized to amend a certain Lease and Sublease Agreement with an effective date of January 

18, 2000, to enter into a First Amendment to Lease and Sublease Agreement with President 

Casino-Missouri, Inc. for certain land and mooring rights on the Improved Public Wharf at or 

near Leonor K. Sullivan Boulevard on the Improved Public Wharf between the Eads and the 

Martin Luther King Bridges for the development, construction, and operation of a new casino, 

contingent upon the acquisition of the President Casino by St. Louis Riverboat Entertainment, 

Inc. and the appropriate approvals from the Missouri Gaming Commission, in substantially the 

form attached hereto and incorporated by reference herein as Exhibit 1. 

SECTION TWO.  Passage of this ordinance being necessary for the immediate 

preservation of public peace, health, safety, and general welfare of the residents of the City of St. 

Louis, shall be and is hereby declared to be an emergency measure within the meaning of 



September 30, 2005 
Page 2 of 2 
Board Bill No. 259   
 Sponsored by Alderwoman Phyllis Young 

1 

2 

3 

Sections 19 and 20 of Article IV of the Charter of the City of St. Louis and, as such, this 

ordinance shall take effect immediately upon its passage and approval by the Mayor. 

 




















FIRST AMENDMENT TO LEASE AND SUBLEASE AGREEMENT 


THIS FIRST AMENDMENT TO LEASE AND SUBLEASE AGREEMENT ("First Amendment") 
is made and entered into effective as of the ___ day of _________, 2005 (the "Amendment 
Effective Date"), by and among the City of St. Louis, a municipal corporation of the State of 
Missouri (the "City") through its Mayor and Comptroller; the Port Authority of the City of St. 
Louis, a political subdivision of the State of Missouri (the "Port Authority"); and President 
Riverboat Casino-Missouri, Inc., a Missouri corporation ("President"). 


WITNESSETH: 


WHEREAS, the City, the Port Authority and President have heretofore entered into that 
certain Lease and Sublease Agreement with an effective date of January 18, 2000 ("the 
Agreement"), pursuant to which the City leased to the Port Authority, and the Port Authority 
subleased to President, certain "Mooring Rights" within the "Mooring Area" and "Levee", as 
those terms are defined in the Agreement, for the development, construction and operation of a 
"Casino Project" as defined in the Agreement; and 


WHEREAS, St. Louis Riverboat Entertainment, Inc. ("STLRE") has acquired all of the 
equity of President through a sale supervised by the U.S. Bankruptcy Court for the Eastern 
District of Missouri (the "Bankruptcy Court"), and has requested that the City and the Port 
Authority amend the Agreement to grant rights to President to lease a new area on the St. Louis 
riverfront for use by President for a proposed new casino project (the "New Casino Project," as 
further defined herein); and 


WHEREAS, the City  and the Port Authority have reviewed and approved the preliminary 
plans for the New Casino Project, and wish to ensure that the New Casino Project as completed 
will be in the best interest of the City and its citizens, and wish to revise certain provisions of the 
Agreement to protect the interests of the City and its citizens; and 


WHEREAS, the parties to the Agreement desire to modify and amend the Agreement as 
more fully hereinafter set forth. 


NOW, THEREFORE, for and in consideration of the mutual covenants herein contained, 
and for other good and valuable consideration, the receipt and adequacy of which is hereby 
acknowledged, the parties hereto agree as follows: 


1. Lease of New Mooring Area and New Levee for New Project Construction.  
The City and the Port Authority hereby grant to President the right to lease the "New Mooring 
Area" and "New Levee" which shall mean the areas in the City of St. Louis, Missouri, within the 
port district east of Leonor K. Sullivan Boulevard described in Exhibit A attached hereto, and by 
this reference incorporated herein, for purposes of constructing the New Casino Project; 
provided that such grant of lease rights to the New Mooring Area and New Levee shall not 
become effective until approval by the Missouri Gaming Commission (the "MGC") of STLRE's 
acquisition of all of the equity of President (the "Acquisition") allowing the Missouri riverboat 
gaming license of President to continue after the Acquisition.  For purposes of the Agreement, 
the term "New Casino Project" shall mean a new casino facility on a barge to be constructed by 
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President at its sole cost and expense pursuant to and in accordance with Subsections 1(a) 
through 1(e) below.     


(a) New Casino Project Essential Elements.  President shall construct the 
New Casino Project as a first class gaming development, encompassing not only the 
proposed excursion gambling boat and adjacent port cochere to occupy the New Mooring 
Area and New Levee, but also parking facility improvements adjacent to the New Levee.  
The New Casino Project shall be constructed in accordance with the proposal defined on 
Exhibit B hereof (the "Proposal"), which shall, at a minimum, contain the elements and 
features set forth in Exhibit B (the "Essential Elements") and shall otherwise be 
constructed as provided in the Agreement and this First Amendment.   


(b) New Casino Project Improvements.  In addition to the Essential 
Elements listed on Exhibit B, the Essential Elements shall include, at a minimum, the 
improvements as set forth on Exhibit C (the "Improvements").  Neither the City nor the 
Port Authority shall be required to contribute any out-of-pocket funds to the 
Improvements with respect to the initial construction of the New Casino Project and 
installation of the Improvements.  To the extent allowed by law, President shall control 
and own the Improvements subject to standards of maintenance approved by the City.  
Upon completion of the Improvements, President will enter into a standard form of 
maintenance agreement with the City agreeing to maintain the Improvements at 
President's sole expense.  Upon the City's approval, President may take advantage of any 
state or federal funds that might be available for such Improvements.  The City shall not 
be obligated to seek state or federal funds on behalf of President in relation to the New 
Casino Project.  The total costs of the Improvements paid from private nongovernmental 
sources shall be credited toward the Required Expenditure as defined below. 


(c) Minimum Development Standards.  The New Casino Project shall be 
constructed as a quality, integrated gaming facility.  Total capital investment by President 
for the New Casino Project shall be at least Seventy-Five Million Dollars 
($75,000,000.00) (the "Required Expenditure").  All designs and materials related to the 
New Casino Project shall be approved by the City and the Port Authority pursuant to 
subsections 1(d) and 1(e) herein, and no material change to design or materials shall 
occur without prior written approval of the City and the Port Authority. 


(d) New Casino Project Proposal Modifications.  President may modify its 
Proposal for the New Casino Project with the advance written consent of the City and the 
Port Authority, which consent shall not be unreasonably withheld, provided that there is 
no reduction in the Essential Elements nor any change that exceeds a limitation in the 
Essential Elements, except that the Improvements may be modified as agreed to by 
President, the City and the Port Authority, provided President invests the same amount of 
money in the Improvements as President would have invested for the Improvements set 
forth on Exhibit C. 


(e) Approval Process for Plans and Specifications.  Prior to commencing 
construction of the New Casino Project, President shall submit to the City and the Port 
Authority for their review and approval complete final plans and specifications for the 
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New Casino Project prepared by a registered architect licensed to do business in the State 
of Missouri, which final plans and specifications shall include the Essential Elements and 
the Improvements.  If the City and/or the Port Authority require any corrections to the 
final plans and specifications so that such final plans and specifications conform to the 
design concept of the Casino Project attached hereto as Exhibit D, President shall 
promptly cause its architect to make such corrections in accordance therewith, and shall 
promptly resubmit such final plans and specifications to the City and to the Port 
Authority for their review and approval.  Changes and resubmissions of the final plans 
and specifications shall continue until the City and the Port Authority have approved such 
plans and specifications, whereupon President shall submit such plans and specifications 
in the form approved by the City and the Port Authority to all applicable public and 
governmental authorities and private parties having approval rights in order to obtain any 
engineering, architectural or other approvals, permits or licenses required in connection 
therewith or necessary to construct and operate the New Casino Project; provided that 
President shall provide the City or the Port Authority a copy of the certificate or other 
evidence of any such approval, permit or license obtained upon receipt.  Such plans and 
specifications in the form approved by the City, the Port Authority, President and all 
applicable public authorities and private parties having approval rights are hereinafter 
referred to as the "New Casino Project Plans and Specifications."  The approval by the 
City and/or the Port Authority of the New Casino Project Plans and Specifications shall 
not constitute an opinion or agreement by the City or the Port Authority that the New 
Casino Project is structurally sufficient or that the New Casino Project Plans and 
Specifications are in compliance with law.  President shall be solely responsible to assure 
that the New Casino Project Plans and Specifications comply with all applicable building 
codes or other legal requirements and private restrictions.  All fees and expense of the 
architect in preparing the New Casino Project Plans and Specifications or in performing 
any other responsibility of such architect shall be the sole responsibility of President. 


2. Limitation and Termination of New Project Construction Lease Rights.  The 
lease rights granted under Section 1 herein shall authorize only construction of the New Casino 
Project.  The grant of lease rights for operation of the New Casino Project will be subject to the 
MGC approving a license for President to operate the New Casino Project as a riverboat gaming 
project at the New Mooring Area ("MGC New Project Licensure") and will be authorized only 
pursuant to the provisions of Section 6 herein.  The lease rights granted under Section 1 herein 
shall terminate upon any of the following:   


(a) MGC New Project Licensure does not occur within one (1) year of the 
date of execution of this First Amendment; 


(b) President has not finalized construction of the New Casino Project as 
provided herein within eighteen (18) months of MGC New Project Licensure; or 


(c) Upon the lease rights for operation of the New Casino Project becoming 
effective pursuant to Section 6 herein; provided that the New Casino Project shall 
continue throughout the term of the Agreement to include and maintain all of the 
Essential Elements as defined in Section 1 herein and any modification to the Essential 
Elements shall continue to be subject to subsection 1(d) herein.  
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3. New Mooring Area Limitation.  President hereby understands and agrees that 
the use of the New Mooring Area and New Levee shall only be for the New Casino Project to be 
constructed by President pursuant to the Final Plans and Specifications and in accordance with 
Section 1 herein and, subject to Section 6 herein, for the New Casino Project to be operated as a 
riverboat gaming operation, and for no other purpose.   


4. Attorneys' Fees and Consultants' Fees Reimbursement.  Any attorneys' fees 
and consultants' fees and related expenses incurred by the City and/or the Port Authority for 
services performed on or after June 1, 2005, related to consideration or review of the Proposal 
(including but not limited to all prior proposals submitted by STLRE, Wimar Tahoe Corporation 
and/or Columbia Sussex Corporation for the City of St. Louis) or to the establishment of the 
New Casino Project or the negotiation of this First Amendment (including but not limited to any 
such fees incurred in connection with the procedures and issues related to MGC applications and 
licensing; City and Port Authority support for the New Casino Project through its Gaming 
Development Plan filed with the MGC; legal matters; engineering and environmental matters; 
governmental approvals and permits; and miscellaneous site issues) shall be reimbursed by 
President not later than thirty (30) days after receipt of a statement for same; provided that 
President shall reimburse the City and/or the Port Authority in full for any or all of such fees or 
expenses for any services incurred prior to the Port Authority or the City executing this First 
Amendment and such reimbursement shall be due on the date of, and as a condition of, the Port 
Authority and the City executing this First Amendment.   


5. Revisions to Agreement.  The parties hereto each agree to the following 
modifications to the terms of the Agreement which shall be effective from and after the 
Amendment Effective Date: 


(a) Modification of Section 1.6.  The term "Mooring Area and Levee" in 
Section 1.6 of the Agreement is hereby changed to "Mooring Area and Levee or New 
Mooring Area and New Levee";  


(b) Modification of Section 1.7.  Section 1.7 is hereby deleted in its entirety 
and replaced with the following:   


"Section 1.7  Base Rent – means the amount of rent to be paid by President per 
linear foot of Mooring Area and New Mooring Area and per square foot of Levee 
and New Levee, as adjusted from time to time, as mandated by Ordinance No. 
57933 and ________ of the city of St. Louis." 


(c) Modification of Section 1.9.  The term "Mooring Area and Levee" in 
Section 1.9 of the Agreement is hereby changed to "Mooring Area and Levee or New 
Mooring Area and New Levee"; 


(d) Modification of Section 1.13.  Section 1.13 of the Agreement shall be 
deleted in its entirety. 


(e) Modification of Section 1.20.  The term "Mooring Area" in Section 1.20 
of the Agreement is hereby changed to "Mooring Area or New Mooring Area"; 
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(f) Modification of Section 1.22.  The term "Levee,  Mooring Area" in 
Section 1.22 of the Agreement is hereby changed to "Levee, Mooring Area, New Levee 
or New Mooring Area"; 


(g) Modification of Section 1.28.  The term "Mooring Area and Levee" in 
Section 1.28 of the Agreement is hereby changed to "Mooring Area, Levee, New 
Mooring Area and New Levee". 


(h) Modification of Section 1.31.  The term "Mooring Area" in Section 1.31 
of the Agreement is hereby changed to "Mooring Area or New Mooring Area". 


(i) Modification of Section 1.32.  The term "Levee or Mooring Area" in 
Section 1.32 of the Agreement is hereby changed to "Levee, Mooring Area, New Levee 
or New Mooring Area"; 


(j) Modification of Section 1.36.  The term "Mooring Area and Levee" in 
Section 1.36 of the Agreement is hereby changed to "Mooring Area, Levee, New 
Mooring Area and New Levee". 


(k) Modification of Section 1.37.  The following is hereby added to the end 
of Section 1.37 of the Agreement: 


"As of the Amendment Effective Date, the parties to this Agreement understand 
and agree that the Relocation Funding Agreement has been repaid in full, and is 
no longer in effect." 


(l) Modification of Section 2.2.  The term "Levee" in the first and third 
sentences of Section 2.2 of the Agreement is hereby changed to "Levee and New Levee".  
The phrase "Levee and Mooring Area" in Section 2.2 is hereby changed to "Levee, New 
Levee, Mooring Area and New Mooring Area". 


(m) Modification of Section 3.1.  Each use of the term "Levee, the Mooring 
Area" in Section 3.1 of the Agreement is hereby changed to "Levee, the Mooring Area, 
the New Levee,  and the New Mooring Area". 


(n) Modification of Section 3.2.  In Section 3.2 of the Agreement, in the third 
line, the term "one (1) year" is hereby changed to "eighteen (18) months" and, in the sixth 
line, the term "one-year period" is hereby changed to "eighteen-month period". 


(o) Modification of Section 4.1.A.  In the first sentence of Section 4.1.A of 
the Agreement, the term "Mooring Area" is hereby changed to "Mooring Area and New 
Mooring Area" and the term "Levee" is hereby changed to "Levee and New Levee". 


(p) Modification of Section 4.2.B.  In Section 4.2.B., the last sentence 
thereof, which reads "Percentage Rent shall be due and payable on the last day of the 
month following the month in which the Adjusted Gross Receipts were received." is 
hereby deleted, and substituted therefor is the following sentence:  "Percentage Rent shall 
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be due and payable on the fifteenth (15th) day of the month following the month in which 
the Adjusted Gross Receipts were received." 


(q) Modification of Section 4.4.  The following sentence is added at the end 
of Section 4.4:  "It is understood and agreed by the parties hereto that all Base Rent and 
Percentage Rent, and any other amounts due from President under this Agreement are 
due and payable without any right of setoff or deduction whatsoever."  The term 
"Project" in Section 4.4 is hereby changed to "Project or New Casino Project". 


(r) Modification of Section 4.6.  Section 4.6 of the Agreement is hereby 
deleted in its entirety. 


(s) Modification of Section 5.1.C.  Section 5.1.C. is hereby deleted in its 
entirety, and substituted therefor is the following: 


"C. President shall act diligently to comply in all respects with the rules and 
regulations of the Gaming Commission and shall maintain its Gaming License at 
all times during the Mooring Rights Lease Term, including obtaining renewal of 
such Gaming License as and when necessary." 


(t) Modification of Section 6.3.  The term "Mooring Area" in the third 
sentence of Section 6.3 of the Agreement is hereby changed to "Mooring Area or New 
Mooring Area".  The phrase "Levee and Mooring Area" in Section 6.3 is hereby changed 
to "Levee, New Levee, Mooring Area and New Mooring Area". 


(u) Modification of Section 9.1.  The second sentence of Section 9.1 of the 
Agreement is hereby deleted in its entirety and replaced with the following:  "President 
shall have only one vessel in the Mooring Area with the same number of maximum 
gaming positions set forth on Exhibit B to the First Amendment of this Agreement and 
shall have at the New Mooring Area only the vessel identified in such First Amendment." 


(v) Modification of Section 9.2.  Each use of the term "Levee" in the first 
paragraph of Section 9.2 of the Agreement is hereby changed to "Levee and New Levee".  
The term "Mooring Area" in Section 9.2 is hereby changed to "Mooring Area or New 
Mooring Area, respectively". 


(w) Modification of Section 9.3.  The term "Mooring Area" in Section 9.3 of 
the Agreement is hereby changed to "Mooring Area or New Mooring Area".  The term 
"Levee" in Section 9.3 of the Agreement is hereby changed to "Levee or New Levee".  In 
the last sentence of Section 9.3, the phrase "one hundred eighty (180) days" is hereby 
changed to "sixty (60) days". 


(x) Modification of Section 9.4.  The term "Levee and the Mooring Area" in 
Section 9.4 of the Agreement is hereby changed to "Levee, New Levee, Mooring Area 
and New Mooring Area".  Each use of the term "Casino Project" in Section 9.4 is hereby 
changed to "Casino Project or New Casino Project". 
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(y) Modification of Article X.  Each use of the phrase  "Levee or Mooring 
Area" in Article X of the Agreement is hereby changed to "Mooring Area, Levee, New 
Mooring Area or New Levee".  Each use of the phrase "Levee and Mooring Area" in 
Article X is hereby changed to "Mooring Area, Levee, New Mooring Area and New 
Levee".   


(z) Modification of Section 11.1.  In Section 11.1, the term "Mooring Area" 
is hereby changed to "Mooring Area or New Mooring Area", and, at the end of Section 
11.1, after the words "as the case may be", the following is hereby added:  ", which 
consent may be withheld in such party's sole discretion.  Any transfer of a controlling 
interest of the outstanding equity of President or of any entity directly or indirectly 
holding a controlling interest in President made at any time when President is subject to 
this Agreement, except such transfers as are approved by the Gaming Commission, shall 
be deemed to be an assignment of all interests, rights and other assets of President for 
purposes of this Agreement." 


(aa) Modification of Section 11.2.  In Section 11.2, starting in the 17th line, 
the following sentence is hereby deleted in its entirety:   


"If, having requested delivery of such written instrument, the Port Authority 
and/or the City (as the case may be) shall fail to deliver the same on or prior to 
twenty (20) days after request therefor, the Port Authority and City shall 
irrevocably and unconditionally be deemed to have confirmed to President and 
Transferee, and such other parties referred to above, all facts which President has 
requested that the Port Authority and the City shall confirm, including, without 
limitation, that there has not, as of said date, occurred any default or Event of 
Default, or any act, both, would constitute a default or Event of Default hereunder 
which remains uncured as of said date and that, accordingly, this Agreement is in 
full force and effect as of said date." 


and substituted therefor is the following: 


"If, upon receiving a written request for such instrument, the Port Authority 
(which shall act on behalf of itself and the City in this instance) shall fail to 
deliver same on or prior to forty-five (45) days after request therefor, such failure 
shall be deemed to be a default by the Port Authority under this Agreement, and if 
such default is not cured within thirty (30) days after written notice of such 
default, the Port Authority and City shall irrevocably and unconditionally be 
deemed to have confirmed to President and Transferee, and such other parties 
referred to above, all facts referred to in this Section 11.2 which President has 
requested that the Port Authority and the City shall confirm, including, without 
limitation, that there has not, as of said date, occurred any default or Event of 
Default, or any act, both, would constitute a default or Event of Default hereunder 
which remains uncured as of said date and that, accordingly, this Agreement is in 
full force and effect as of said date; provided that such confirmation of facts shall 
be the sole remedy for any default by the Port Authority or the City under this 
Section 11.2."   
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(bb) Modification of Article XII.  Each use of the phrase  "Mooring Area or 
Levee" in Article XII of the Agreement is hereby changed to "Mooring Area, Levee, New 
Mooring Area or New Levee".  Each use of the phrase "Mooring Area and Levee" in 
Article XII is hereby changed to "Mooring Area, Levee, New Mooring Area and New 
Levee".  The term "operation" in Section 12.1 of the Agreement shall be defined to 
include but not be limited to business activities and construction related and project 
preparation activities. 


(cc) Modification of Article XIII.  Each use of the term "Levee" in Article 
XIII of the Agreement is hereby changed to "Levee or New Levee".  Each use of the 
phrase "Mooring Area" in Article XIII is hereby changed to "Mooring Area or New 
Mooring Area".  The term "operations" in Article XIII of the Agreement shall be defined 
to include but not be limited to business activities and construction related and project 
preparation activities. 


(dd) Modification of Articles XIV.  Section 14.1 is hereby deleted in its 
entirety, and substituted therefor is the following: 


"President agrees to secure, maintain, and keep in force at all times during the 
term of this Agreement and any renewal or extension hereof, at President's sole 
cost and expense:  (i) commercial general liability insurance on an "occurrence 
basis" against claims for "personal injury", including, without limitation, bodily 
injury, death, and property damage occurring on, in or about the Mooring Area, 
the New Mooring Area, the Levee or the New Levee with such insurance 
affording immediate minimum protection of Five Million Dollars ($5,000,000.00) 
combined single limit per occurrence; (ii) special form property insurance in an 
amount equal to the full replacement value of all Improvements and Ancillary 
Facilities placed by President in the Mooring Area, the New Mooring Area, the 
Levee or the New Levee, the proceeds of which policy shall be used, to the extent 
necessary, for repair or reconstruction thereof; (iii) worker's compensation 
insurance in full compliance with all applicable state and federal laws and 
regulations; and (iv) business interruption insurance which may be occasioned by 
a casualty or catastrophe which interrupts the normal business and earnings of 
President, unless such coverage is included within the special form coverage in 
(ii) above." 


In Section 14.4 of the Agreement, the term "Mooring Area" is hereby changed to 
"Mooring Area or New Mooring Area".  


(ee) Modification of Article XV.  Each use of the phrase "Mooring Area or 
Levee" in Article XV of the Agreement is hereby changed to "Mooring Area, Levee, 
New Mooring Area or New Levee."  The term "operations" in Section 15.2(2) of the 
Agreement shall be defined to include but not be limited to business activities and 
construction related and project preparation activities. 


(ff) Modification of Section 16.1.A.  In Section 16.1.A., third line, the phrase 
"ninety (90) days" is hereby changed to "fifteen (15) days". 
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(gg) Modification of Section 16.1.B.  In Section 16.1.B of the Agreement, the 
phrase "Levee, the Mooring Area" is hereby changed to "Levee, the New Levee, the 
Mooring Area, the New Mooring Area". 


(hh) Modification of Section 16.1.C.  Section 16.1.C. is hereby deleted in its 
entirety, and substituted therefor is the following; 


"C. If President for any reason ceases to be licensed to conduct a gambling 
operation pursuant to the laws of the State of Missouri or if any gaming related 
license or approval held by President in any other jurisdiction or State is 
suspended or revoked and such cessation of licensure, revocation or suspension 
shall continue for more thirty (30) continuous days;" 


(ii) Modification of Section 16.1.D.  In Section 16.1.D., second line, the 
phrase "ninety (90) days" is hereby changed to "fifteen (15) days". 


(jj) Modification of Section 16.1.E.  In Section 16.1.E., second line, the 
phrase "one (1) year" is hereby changed to "thirty (30) days". 


(kk) Modification of Section 16.1.F.  In Section 16.1.F., in the fifth, seventh 
and eighth lines, the phase "ninety (90) days" is hereby changed to "thirty (30) days" and 
in the ninth line, the phrase "ninety (90) day" is hereby changed to "thirty (30) day".  At 
the end of Section 16.1.F., after the words "to complete the cure", the following is hereby 
added:  "but in no event shall such extended period exceed an additional sixty (60) days". 


(ll) Modification of Section 16.2.  In Section 16.2.A., starting in the fifth line 
of the first paragraph, the following is hereby deleted:  "provided, however, anything 
herein to the contrary notwithstanding, termination of the Mooring Rights shall be the 
sole and exclusive remedy for any default referred to in Section 16.1(C)". 


In Section 16.2.A., first paragraph, the last sentence which reads "The City 
Counselor shall provide President with written notice specifying the date of termination 
of this Agreement, which shall not be less than thirty (30) days from the date of the 
notice.", is hereby deleted and substituted therefor is the following:  "The City Counselor, 
or any other representative of the City or the Port Authority, shall provide President with 
written notice specifying the date of termination of this Agreement, which shall not be 
less than fifteen (15) days from the date of the notice." 


Also, in Section 16.2 of the Agreement, each use of the phrase "Mooring Area 
and Levee" is hereby changed to "Mooring Area, Levee, New Mooring Area and New 
Levee". 


(mm) Modification of Section 18.1.  In Section 18.1 of the Agreement, each use 
of the phrase "Mooring Area and Levee" is hereby changed to "Mooring Area, Levee, 
New Mooring Area and New Levee".  In Section 18.1 of the Agreement, each use of the 
phrase "Mooring Area or Levee" is hereby changed to "Mooring Area, Levee, New 
Mooring Area or New Levee".  In Section 18.1 of the Agreement, the term "Casino 
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Opening Date is hereby changed to "Casino Opening Date for the Mooring Area and 
Levee and the Amendment Effective Date for the New Mooring Area and New Levee". 


(nn) Modification of Section 20.2.  In Section 20.2 of the Agreement, the term 
"Mooring Area" is hereby changed to "Mooring Area or New Mooring Area". 


(oo) Modification of Section 20.3.  In Section 20.3 of the Agreement, the term 
"Mooring Area" is hereby changed to "Mooring Area or New Mooring Area". 


(pp) Modification of Section 20.4.  The addresses for notices set forth in 
Section 20.4 of the Agreement are hereby changed to the following: 


If to Port Authority: Port Authority of the City of St. Louis 
   1015 Locust Street, Suite 1200 
   St. Louis, MO  63101 
   Attention:  Executive Director 
   Fax No.:  (314) 259-3442 
 
If to City:  Comptroller of the City of St. Louis 
   Room 212 City Hall 
   St. Louis, MO  63103 
   Fax No.:  (314) 622-4354 
 
Copy to:  City Counselor 
(for notice to  Room 314 City Hall 
Port Authority  St. Louis, MO  63103 
or City)  Fax No.:  (314) 622-4956 
 
   Stinson Morrison Hecker LLP 
   100 South Fourth St. 
   St. Louis, MO  63102-1823 


Attention:  Jane Dueker 
Fax No.:  (314) 259-4599 


 
If to President:   President Riverboat Casino–Missouri, Inc. 


c/o Wimar Tahoe Corporation 
270 Grandview 
Ft. Mitchell, KY 41017 
Attn: William or Joseph Yung 
Fax No.: (859) 578-1190 
 


With a copy to: Carmody McDonald 
 120 South Central Avenue, Suite 1800 
 St. Louis, Missouri  63105 


Attn: Gerald T. Carmody, Esq. 
Fax No.:  314-854-8660 
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(qq) Modification of Section 20.12.  Section 20.12 is hereby deleted in its 
entirety, and substituted therefor is the following: 


"In any dispute resolution or other proceeding, including appeal, arising among 
the parties hereto, the party prevailing will receive from the other all costs, 
expenses and reasonable attorneys' fees as fixed by the court or by any arbitrator 
appointed to arbitrate such dispute." 


(rr) Modification of Section 20.15.  Section 20.15 is hereby deleted in its 
entirety, and substituted therefor is the following: 


"In the event that any provision of this Agreement is held to be unenforceable by 
a court of competent jurisdiction, the balance of this Agreement shall remain in 
full force and effect, and such unenforceable provision shall be construed or 
reformed by such court in order to give the maximum permissible effect to the 
intention of the parties as expressed herein." 


(ss) Modification of Section 20.18.  In Section 20.18, the following is hereby 
added to the end thereof: 


"Upon execution of the First Amendment (or as soon thereafter as legal 
descriptions of the New Mooring Area are available) and again upon the 
Relocation Effective Date, the parties hereto shall execute and deliver to each 
other an Amended Memorandum of Lease in recordable form, and, at each such 
time, President shall at its own expense have such Amended Memorandum of 
Lease recorded in the Office of the Recorder of Deeds for the City of St. Louis 
and have the Registrar of the City of St. Louis make a microfilm copy thereof.  
The purpose of each such Amended Memorandum of Lease shall be to amend the 
original Memorandum of Lease recorded by the parties hereto to correctly show 
the areas being subleased by President pursuant to this Agreement.  In no event 
shall either such Amended Memorandum of Lease be deemed to modify or to 
change any of the provisions of this Agreement, as amended by the First 
Amendment." 


(tt) Modification of Section 20.20.A.  In Section 20.20.A., seventh line, the 
phrase "one (1) year's written notice" is hereby changed to "ninety (90) days written 
notice".  Also in Section 20.20.A, each use of the term "Mooring Area" is hereby 
changed to "Mooring Area or New Mooring Area". 


(uu) Modification of Section 20.20.B.  Section 20.20.B. is hereby deleted in 
its entirety, and substituted therefor is the following: 


"If this Agreement is amended or modified under the provisions of this Section 
20.20, the Base Rent for the Mooring Area and the New Mooring Area shall be 
adjusted in direct proportion to the change made thereto.  If President, using 
commercially reasonable judgment, is not able to carry on its normal business 
operations in the remaining portion thereof in substantially the same manner as it 
had prior to such modification, then President shall have a one time right to 
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terminate its rights and obligations under this Agreement without penalty by 
giving written notice to the City and to the Port Authority within ninety (90) days 
after receipt of the notice to modify or amend this Agreement (however, all other 
rights of the other parties hereto shall survive any such termination).  Failure of 
President to exercise such right to terminate within said ninety (90) day period 
shall cause such right to become null and void, and this Agreement shall remain 
in full force and effect." 


6. Relocation Effective Date/Commencement of Gaming Operations at New 
Mooring Area.  After construction of the New Casino Project in accordance with Section 1 
herein is complete and after MGC New Project Licensure, the Port Authority and President shall 
establish a date (the "Relocation Effective Date") that is within one (1) year of MGC New 
Project Licensure and is mutually agreed upon by the Port Authority and President, on which 
President shall be authorized to relocate its gaming operations from the existing Casino Project at 
the Mooring Area and the Levee to the New Casino Project at the New Mooring Area and the 
New Levee.  Only one (1) excursion gambling boat may be docked at the New Mooring Area.  
The New Casino Project shall continue throughout the term of the Agreement to include and 
maintain all of the Essential Elements as defined in Section 1(a) herein and any modification to 
the Essential Elements shall continue to be subject to subsection 1(d) herein.  President shall 
have no rights to any fixture at the Mooring Area or the Levee, including but not limited to the 
existing port cochere and the protective pilings surrounding the excursion gambling boat area in 
the Mississippi River, except as expressly provided in Subsection 7(b)(ii) herein.  President shall 
leave the protective pilings in place and shall in no way remove or alter such pilings.  


7. Termination of Lease Rights for Mooring Area.  Upon the Relocation Effective 
Date: 


(a) President shall cease operations of the existing Casino Project at the 
Mooring Area and the Levee as defined in the Agreement; 


(b) notwithstanding Section 3.1 of the Agreement, all rights of President to 
lease or otherwise use the Mooring Area or the Levee for any purpose shall terminate, 
except that (i) President shall have one (1) year from the Relocation Effective Date to 
remove the Admiral from the Mooring Area, unless the City and the Port Authority 
consent in writing to allow the Admiral to remain at the Mooring Area for a longer 
period, and (ii) unless otherwise notified by the City or the Port Authority in writing, 
President shall, at its sole cost and expense, commence removal of the existing port 
cochere at the Mooring Area and cap off all utilities in accordance with applicable 
regulations, which removal and capping off shall be completed within six (6) months of 
the Relocation Effective Date;  


(c) As the context indicates and to allow the City and the Port Authority the 
ability to enforce the Agreement, as amended by the First Amendment, in relation to all 
activities of President at the Mooring Area and the Levee and at the New Mooring Area 
and the New Levee, (i) the term "Mooring Area" as used in the Agreement may mean the 
New Mooring Area; and (ii) the term "Levee" as used in the Agreement may mean the 
New Levee;  
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(d) Base Rent for the Mooring Area shall continue until both (i) the Admiral 
is removed from the Mooring Area, and (ii) the existing port cochere is removed from the 
Mooring Area if such removal is required under subsection 7(b) of this First Amendment; 
and   


(e) Base Rent for the  New Mooring Area shall continue, and Percentage Rent 
shall continue based on the gaming operations conducted at the New Mooring Area. 


8. Exhibits.  Exhibit A, Exhibit B and Exhibit C, which are attached hereto, and by 
this reference incorporated herein, are hereby made a part of the Agreement. 


9. Representation Regarding Bankruptcy Sale Completion and Authority.  
President represents and warrants that (a) STLRE owns 100 percent of the equity interest in 
President as of the date President has entered into this First Amendment, (b) the Acquisition has 
been duly and finally approved by the Bankruptcy Court, and (c) President and the undersigned 
officer of President are duly authorized and empowered to enter into this First Amendment.  


10. Confirmation of Agreement.  Except as hereby modified and amended, the 
Agreement remains in full force and effect, and is hereby ratified and confirmed.  The 
Agreement as amended by this First Amendment sets forth the entire agreement between the 
parties.  There are no understandings, agreements, statements, promises, representations or 
warranties, express or implied, respecting the Mooring Area, the New Mooring Area, the Levee, 
the New Levee or the Agreement as amended by this First Amendment that are not specified 
herein, except for the Guarantee Agreements executed by Wimar Tahoe Corporation ("Wimar") 
and STLRE dated ________, 2005. 


IN WITNESS WHEREOF, the City, the Port Authority and President have executed this 
First Amendment as of the day and year first above written. 


     THE CITY: 


      CITY OF ST. LOUIS 


ATTEST:     By:        
MAYOR 


      By:        
 CITY REGISTER  COMPTROLLER 


      APPROVED AS TO FORM ONLY: 


              
CITY COUNSELOR 
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      THE PORT AUTHORITY: 


ATTEST: PORT AUTHORITY OF THE CITY OF ST. LOUIS 


      By:        
      Its:        


      APPROVED AS TO FORM ONLY: 


              
COUNSEL, PORT AUTHORITY OF THE CITY  
OF ST. LOUIS 


      PRESIDENT: 


ATTEST: PRESIDENT RIVERBOAT CASINO-MISSOURI, INC., 
a Missouri corporation 


      By:        
PRESIDENT  


 
 THE BOARD OF PUBLIC SERVICE OF THE CITY OF ST. LOUIS hereby approves the foregoing 
First Amendment. 


THE BOARD OF PUBLIC SERVICE OF THE 
CITY OF ST. LOUIS 


By:        
CHAIRMAN 


APPROVED AS TO FORM ONLY: 


        
CITY COUNSELOR 
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EXHIBIT A 
NEW MOORING AREA AND NEW LEVEE DEFINITION 


 


 


 


[INSERT BASED ON FINAL PROJECT PROPOSAL INFORMATION TO BE SUBMITTED] 
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EXHIBIT B 


NEW CASINO PROJECT PROPOSAL 
ESSENTIAL ELEMENTS 


The Proposal shall be defined as the gaming project described in [INSERT] and shall be 
substantially in the form shown on the drawing attached hereto.  The Essential Elements of the 
Proposal are set forth in the chart below. 


 ESSENTIAL ELEMENTS  


Total 
Investment: $75 Million to $100 Million (including $57 million to be paid for the Acquisition) 


Barge: 


 
Floating facility of approximately 295 ft. x 162 ft. substantially in the form shown on the 
drawing attached hereto and on which gambling games will be conducted 
 
Gaming floor space:  minimum of 40,000 sq. ft.; maximum of 55,000 sq. ft. 
 
Gaming positions: 
        Electronic gaming devices – minimum of 1,000; maximum of 1,400 
        Table games – minimum of 30 table games; maximum of 50 table games 
 
Restaurants:  One fine dining restaurant and one buffet and coffee bar 
 
Lounge/Night Club:  One entertainment lounge/night club 
 
Retail establishment:  Gift Shop 
(Note:  It is understood that the restaurants, lounge/night club and retail establishment 
described above will be part of the Casino Project at the time it opens to the public for 
business.  If, however, market conditions and prudent business practices dictate that a 
better, more productive use be made of some or all of such spaces, the President shall have 
the right to change the use of such spaces to uses proposed by the President to the City and 
approved in advance by the City, which approval shall not be unreasonably withheld.) 


Port Cochere Brick port cochere substantially in the form of the drawing attached hereto and connected 
with barge by pedestrian ramps  


Parking Facility Existing riverfront garage facility to include 240 total parking spaces, plus new proposed 
garage immediately south of the existing facility with 100 total parking spaces 


Jobs: 600 FTE (well paying with full benefits) for operations for the first year; staffing 
equivalent to similar casino developments thereafter 


Hotel Rooms: None 


Residential 
Component: None 


Convention/ 
Meeting Space: None 


Infrastructure/ 
Improvements: See Exhibit C
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EXHIBIT C 


IMPROVEMENTS 


Extensive landscaping to include casino signage in conformance with City sign ordinances 


Fully landscaped perimeter around parking facility to the extent consistent with City 
requirements 


Accessible parking in compliance with federal, state and local law 


Bus stops at appropriate locations in accordance with Metro Development Agency 


All infrastructure (street & utilities) necessary to construct, maintain and operate the New Casino 
Project 


Flood protection/site drainage in accordance with MSD/City regs 
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EXHIBIT D 


APPROVED DESIGN CONCEPT 
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		1. Lease of New Mooring Area and New Levee for New Project Construction.  The City and the Port Authority hereby grant to President the right to lease the "New Mooring Area" and "New Levee" which shall mean the areas in the City of St. Louis, Missouri, within the port district east of Leonor K. Sullivan Boulevard described in Exhibit A attached hereto, and by this reference incorporated herein, for purposes of constructing the New Casino Project; provided that such grant of lease rights to the New Mooring Area and New Levee shall not become effective until approval by the Missouri Gaming Commission (the "MGC") of STLRE's acquisition of all of the equity of President (the "Acquisition") allowing the Missouri riverboat gaming license of President to continue after the Acquisition.  For purposes of the Agreement, the term "New Casino Project" shall mean a new casino facility on a barge to be constructed by President at its sole cost and expense pursuant to and in accordance with Subsections 1(a) through 1(e) below.     

		(a) New Casino Project Essential Elements.  President shall construct the New Casino Project as a first class gaming development, encompassing not only the proposed excursion gambling boat and adjacent port cochere to occupy the New Mooring Area and New Levee, but also parking facility improvements adjacent to the New Levee.  The New Casino Project shall be constructed in accordance with the proposal defined on Exhibit B hereof (the "Proposal"), which shall, at a minimum, contain the elements and features set forth in Exhibit B (the "Essential Elements") and shall otherwise be constructed as provided in the Agreement and this First Amendment.   

		(b) New Casino Project Improvements.  In addition to the Essential Elements listed on Exhibit B, the Essential Elements shall include, at a minimum, the improvements as set forth on Exhibit C (the "Improvements").  Neither the City nor the Port Authority shall be required to contribute any out-of-pocket funds to the Improvements with respect to the initial construction of the New Casino Project and installation of the Improvements.  To the extent allowed by law, President shall control and own the Improvements subject to standards of maintenance approved by the City.  Upon completion of the Improvements, President will enter into a standard form of maintenance agreement with the City agreeing to maintain the Improvements at President's sole expense.  Upon the City's approval, President may take advantage of any state or federal funds that might be available for such Improvements.  The City shall not be obligated to seek state or federal funds on behalf of President in relation to the New Casino Project.  The total costs of the Improvements paid from private non governmental sources shall be credited toward the Required Expenditure as defined below. 

		(c) Minimum Development Standards.  The New Casino Project shall be constructed as a quality, integrated gaming facility.  Total capital investment by President for the New Casino Project shall be at least Seventy-Five Million Dollars ($75,000,000.00) (the "Required Expenditure").  All designs and materials related to the New Casino Project shall be approved by the City and the Port Authority pursuant to subsections 1(d) and 1(e) herein, and no material change to design or materials shall occur without prior written approval of the City and the Port Authority. 

		(d) New Casino Project Proposal Modifications.  President may modify its Proposal for the New Casino Project with the advance written consent of the City and the Port Authority, which consent shall not be unreasonably withheld, provided that there is no reduction in the Essential Elements nor any change that exceeds a limitation in the Essential Elements, except that the Improvements may be modified as agreed to by President, the City and the Port Authority, provided President invests the same amount of money in the Improvements as President would have invested for the Improvements set forth on Exhibit C. 

		(e) Approval Process for Plans and Specifications.  Prior to commencing construction of the New Casino Project, President shall submit to the City and the Port Authority for their review and approval complete final plans and specifications for the New Casino Project prepared by a registered architect licensed to do business in the State of Missouri, which final plans and specifications shall include the Essential Elements and the Improvements.  If the City and/or the Port Authority require any corrections to the final plans and specifications so that such final plans and specifications conform to the design concept of the Casino Project attached hereto as Exhibit D, President shall promptly cause its architect to make such corrections in accordance therewith, and shall promptly resubmit such final plans and specifications to the City and to the Port Authority for their review and approval.  Changes and resubmissions of the final plans and specifications shall continue until the City and the Port Authority have approved such plans and specifications, whereupon President shall submit such plans and specifications in the form approved by the City and the Port Authority to all applicable public and governmental authorities and private parties having approval rights in order to obtain any engineering, architectural or other approvals, permits or licenses required in connection therewith or necessary to construct and operate the New Casino Project; provided that President shall provide the City or the Port Authority a copy of the certificate or other evidence of any such approval, permit or license obtained upon receipt.  Such plans and specifications in the form approved by the City, the Port Authority, President and all applicable public authorities and private parties having approval rights are hereinafter referred to as the "New Casino Project Plans and Specifications."  The approval by the City and/or the Port Authority of the New Casino Project Plans and Specifications shall not constitute an opinion or agreement by the City or the Port Authority that the New Casino Project is structurally sufficient or that the New Casino Project Plans and Specifications are in compliance with law.  President shall be solely responsible to assure that the New Casino Project Plans and Specifications comply with all applicable building codes or other legal requirements and private restrictions.  All fees and expense of the architect in preparing the New Casino Project Plans and Specifications or in performing any other responsibility of such architect shall be the sole responsibility of President. 

		2. Limitation and Termination of New Project Construction Lease Rights.  The lease rights granted under Section 1 herein shall authorize only construction of the New Casino Project.  The grant of lease rights for operation of the New Casino Project will be subject to the MGC approving a license for President to operate the New Casino Project as a riverboat gaming project at the New Mooring Area ("MGC New Project Licensure") and will be authorized only pursuant to the provisions of Section 6 herein.  The lease rights granted under Section 1 herein shall terminate upon any of the following:   

		(a) MGC New Project Licensure does not occur within one (1) year of the date of execution of this First Amendment; 

		(b) President has not finalized construction of the New Casino Project as provided herein within eighteen (18) months of MGC New Project Licensure; or 

		(c) Upon the lease rights for operation of the New Casino Project becoming effective pursuant to Section 6 herein; provided that the New Casino Project shall continue throughout the term of the Agreement to include and maintain all of the Essential Elements as defined in Section 1 herein and any modification to the Essential Elements shall continue to be subject to subsection 1(d) herein.  

		3. New Mooring Area Limitation.  President hereby understands and agrees that the use of the New Mooring Area and New Levee shall only be for the New Casino Project to be constructed by President pursuant to the Final Plans and Specifications and in accordance with Section 1 herein and, subject to Section 6 herein, for the New Casino Project to be operated as a riverboat gaming operation, and for no other purpose.   

		4. Attorneys' Fees and Consultants' Fees Reimbursement.  Any attorneys' fees and consultants' fees and related expenses incurred by the City and/or the Port Authority for services performed on or after June 1, 2005, related to consideration or review of the Proposal (including but not limited to all prior proposals submitted by STLRE, Wimar Tahoe Corporation and/or Columbia Sussex Corporation for the City of St. Louis) or to the establishment of the New Casino Project or the negotiation of this First Amendment (including but not limited to any such fees incurred in connection with the procedures and issues related to MGC applications and licensing; City and Port Authority support for the New Casino Project through its Gaming Development Plan filed with the MGC; legal matters; engineering and environmental matters; governmental approvals and permits; and miscellaneous site issues) shall be reimbursed by President not later than thirty (30) days after receipt of a statement for same; provided that President shall reimburse the City and/or the Port Authority in full for any or all of such fees or expenses for any services incurred prior to the Port Authority or the City executing this First Amendment and such reimbursement shall be due on the date of, and as a condition of, the Port Authority and the City executing this First Amendment.   

		5. Revisions to Agreement.  The parties hereto each agree to the following modifications to the terms of the Agreement which shall be effective from and after the Amendment Effective Date: 

		(a) Modification of Section 1.6.  The term "Mooring Area and Levee" in Section 1.6 of the Agreement is hereby changed to "Mooring Area and Levee or New Mooring Area and New Levee";  

		(b) Modification of Section 1.7.  Section 1.7 is hereby deleted in its entirety and replaced with the following:   

		"Section 1.7  Base Rent – means the amount of rent to be paid by President per linear foot of Mooring Area and New Mooring Area and per square foot of Levee and New Levee, as adjusted from time to time, as mandated by Ordinance No. 57933 and ________ of the city of St. Louis." 

		(c) Modification of Section 1.9.  The term "Mooring Area and Levee" in Section 1.9 of the Agreement is hereby changed to "Mooring Area and Levee or New Mooring Area and New Levee"; 

		(d) Modification of Section 1.13.  Section 1.13 of the Agreement shall be deleted in its entirety. 

		(e) Modification of Section 1.20.  The term "Mooring Area" in Section 1.20 of the Agreement is hereby changed to "Mooring Area or New Mooring Area"; 

		(f) Modification of Section 1.22.  The term "Levee,  Mooring Area" in Section 1.22 of the Agreement is hereby changed to "Levee, Mooring Area, New Levee or New Mooring Area"; 

		(g) Modification of Section 1.28.  The term "Mooring Area and Levee" in Section 1.28 of the Agreement is hereby changed to "Mooring Area, Levee, New Mooring Area and New Levee". 

		(h) Modification of Section 1.31.  The term "Mooring Area" in Section 1.31 of the Agreement is hereby changed to "Mooring Area or New Mooring Area". 

		(i) Modification of Section 1.32.  The term "Levee or Mooring Area" in Section 1.32 of the Agreement is hereby changed to "Levee, Mooring Area, New Levee or New Mooring Area"; 

		(j) Modification of Section 1.36.  The term "Mooring Area and Levee" in Section 1.36 of the Agreement is hereby changed to "Mooring Area, Levee, New Mooring Area and New Levee". 

		(k) Modification of Section 1.37.  The following is hereby added to the end of Section 1.37 of the Agreement: 

		"As of the Amendment Effective Date, the parties to this Agreement understand and agree that the Relocation Funding Agreement has been repaid in full, and is no longer in effect." 

		(l) Modification of Section 2.2.  The term "Levee" in the first and third sentences of Section 2.2 of the Agreement is hereby changed to "Levee and New Levee".  The phrase "Levee and Mooring Area" in Section 2.2 is hereby changed to "Levee, New Levee, Mooring Area and New Mooring Area". 

		(m) Modification of Section 3.1.  Each use of the term "Levee, the Mooring Area" in Section 3.1 of the Agreement is hereby changed to "Levee, the Mooring Area, the New Levee,  and the New Mooring Area". 

		(n) Modification of Section 3.2.  In Section 3.2 of the Agreement, in the third line, the term "one (1) year" is hereby changed to "eighteen (18) months" and, in the sixth line, the term "one-year period" is hereby changed to "eighteen-month period". 

		(o) Modification of Section 4.1.A.  In the first sentence of Section 4.1.A of the Agreement, the term "Mooring Area" is hereby changed to "Mooring Area and New Mooring Area" and the term "Levee" is hereby changed to "Levee and New Levee". 

		(p) Modification of Section 4.2.B.  In Section 4.2.B., the last sentence thereof, which reads "Percentage Rent shall be due and payable on the last day of the month following the month in which the Adjusted Gross Receipts were received." is hereby deleted, and substituted therefor is the following sentence:  "Percentage Rent shall be due and payable on the fifteenth (15th) day of the month following the month in which the Adjusted Gross Receipts were received." 

		(q) Modification of Section 4.4.  The following sentence is added at the end of Section 4.4:  "It is understood and agreed by the parties hereto that all Base Rent and Percentage Rent, and any other amounts due from President under this Agreement are due and payable without any right of setoff or deduction whatsoever."  The term "Project" in Section 4.4 is hereby changed to "Project or New Casino Project". 

		(r) Modification of Section 4.6.  Section 4.6 of the Agreement is hereby deleted in its entirety. 

		(s) Modification of Section 5.1.C.  Section 5.1.C. is hereby deleted in its entirety, and substituted therefor is the following: 

		"C. President shall act diligently to comply in all respects with the rules and regulations of the Gaming Commission and shall maintain its Gaming License at all times during the Mooring Rights Lease Term, including obtaining renewal of such Gaming License as and when necessary." 

		(t) Modification of Section 6.3.  The term "Mooring Area" in the third sentence of Section 6.3 of the Agreement is hereby changed to "Mooring Area or New Mooring Area".  The phrase "Levee and Mooring Area" in Section 6.3 is hereby changed to "Levee, New Levee, Mooring Area and New Mooring Area". 

		(u) Modification of Section 9.1.  The second sentence of Section 9.1 of the Agreement is hereby deleted in its entirety and replaced with the following:  "President shall have only one vessel in the Mooring Area with the same number of maximum gaming positions set forth on Exhibit B to the First Amendment of this Agreement and shall have at the New Mooring Area only the vessel identified in such First Amendment." 

		(v) Modification of Section 9.2.  Each use of the term "Levee" in the first paragraph of Section 9.2 of the Agreement is hereby changed to "Levee and New Levee".  The term "Mooring Area" in Section 9.2 is hereby changed to "Mooring Area or New Mooring Area, respectively". 

		(w) Modification of Section 9.3.  The term "Mooring Area" in Section 9.3 of the Agreement is hereby changed to "Mooring Area or New Mooring Area".  The term "Levee" in Section 9.3 of the Agreement is hereby changed to "Levee or New Levee".  In the last sentence of Section 9.3, the phrase "one hundred eighty (180) days" is hereby changed to "sixty (60) days". 

		(x) Modification of Section 9.4.  The term "Levee and the Mooring Area" in Section 9.4 of the Agreement is hereby changed to "Levee, New Levee, Mooring Area and New Mooring Area".  Each use of the term "Casino Project" in Section 9.4 is hereby changed to "Casino Project or New Casino Project". 

		(y) Modification of Article X.  Each use of the phrase  "Levee or Mooring Area" in Article X of the Agreement is hereby changed to "Mooring Area, Levee, New Mooring Area or New Levee".  Each use of the phrase "Levee and Mooring Area" in Article X is hereby changed to "Mooring Area, Levee, New Mooring Area and New Levee".   

		(z) Modification of Section 11.1.  In Section 11.1, the term "Mooring Area" is hereby changed to "Mooring Area or New Mooring Area", and, at the end of Section 11.1, after the words "as the case may be", the following is hereby added:  ", which consent may be withheld in such party's sole discretion.  Any transfer of a controlling interest of the outstanding equity of President or of any entity directly or indirectly holding a controlling interest in President made at any time when President is subject to this Agreement, except such transfers as are approved by the Gaming Commission, shall be deemed to be an assignment of all interests, rights and other assets of President for purposes of this Agreement." 

		(aa) Modification of Section 11.2.  In Section 11.2, starting in the 17th line, the following sentence is hereby deleted in its entirety:   

		"If, having requested delivery of such written instrument, the Port Authority and/or the City (as the case may be) shall fail to deliver the same on or prior to twenty (20) days after request therefor, the Port Authority and City shall irrevocably and unconditionally be deemed to have confirmed to President and Transferee, and such other parties referred to above, all facts which President has requested that the Port Authority and the City shall confirm, including, without limitation, that there has not, as of said date, occurred any default or Event of Default, or any act, both, would constitute a default or Event of Default hereunder which remains uncured as of said date and that, accordingly, this Agreement is in full force and effect as of said date." 

		and substituted therefor is the following: 

		"If, upon receiving a written request for such instrument, the Port Authority (which shall act on behalf of itself and the City in this instance) shall fail to deliver same on or prior to forty-five (45) days after request therefor, such failure shall be deemed to be a default by the Port Authority under this Agreement, and if such default is not cured within thirty (30) days after written notice of such default, the Port Authority and City shall irrevocably and unconditionally be deemed to have confirmed to President and Transferee, and such other parties referred to above, all facts referred to in this Section 11.2 which President has requested that the Port Authority and the City shall confirm, including, without limitation, that there has not, as of said date, occurred any default or Event of Default, or any act, both, would constitute a default or Event of Default hereunder which remains uncured as of said date and that, accordingly, this Agreement is in full force and effect as of said date; provided that such confirmation of facts shall be the sole remedy for any default by the Port Authority or the City under this Section 11.2."   

		(bb) Modification of Article XII.  Each use of the phrase  "Mooring Area or Levee" in Article XII of the Agreement is hereby changed to "Mooring Area, Levee, New Mooring Area or New Levee".  Each use of the phrase "Mooring Area and Levee" in Article XII is hereby changed to "Mooring Area, Levee, New Mooring Area and New Levee".  The term "operation" in Section 12.1 of the Agreement shall be defined to include but not be limited to business activities and construction related and project preparation activities. 

		(cc) Modification of Article XIII.  Each use of the term "Levee" in Article XIII of the Agreement is hereby changed to "Levee or New Levee".  Each use of the phrase "Mooring Area" in Article XIII is hereby changed to "Mooring Area or New Mooring Area".  The term "operations" in Article XIII of the Agreement shall be defined to include but not be limited to business activities and construction related and project preparation activities. 

		(dd) Modification of Articles XIV.  Section 14.1 is hereby deleted in its entirety, and substituted therefor is the following: 

		"President agrees to secure, maintain, and keep in force at all times during the term of this Agreement and any renewal or extension hereof, at President's sole cost and expense:  (i) commercial general liability insurance on an "occurrence basis" against claims for "personal injury", including, without limitation, bodily injury, death, and property damage occurring on, in or about the Mooring Area, the New Mooring Area, the Levee or the New Levee with such insurance affording immediate minimum protection of Five Million Dollars ($5,000,000.00) combined single limit per occurrence; (ii) special form property insurance in an amount equal to the full replacement value of all Improvements and Ancillary Facilities placed by President in the Mooring Area, the New Mooring Area, the Levee or the New Levee, the proceeds of which policy shall be used, to the extent necessary, for repair or reconstruction thereof; (iii) worker's compensation insurance in full compliance with all applicable state and federal laws and regulations; and (iv) business interruption insurance which may be occasioned by a casualty or catastrophe which interrupts the normal business and earnings of President, unless such coverage is included within the special form coverage in (ii) above." 

		In Section 14.4 of the Agreement, the term "Mooring Area" is hereby changed to "Mooring Area or New Mooring Area".  

		(ee) Modification of Article XV.  Each use of the phrase "Mooring Area or Levee" in Article XV of the Agreement is hereby changed to "Mooring Area, Levee, New Mooring Area or New Levee."  The term "operations" in Section 15.2(2) of the Agreement shall be defined to include but not be limited to business activities and construction related and project preparation activities. 

		(ff) Modification of Section 16.1.A.  In Section 16.1.A., third line, the phrase "ninety (90) days" is hereby changed to "fifteen (15) days". 

		(gg) Modification of Section 16.1.B.  In Section 16.1.B of the Agreement, the phrase "Levee, the Mooring Area" is hereby changed to "Levee, the New Levee, the Mooring Area, the New Mooring Area". 

		(hh) Modification of Section 16.1.C.  Section 16.1.C. is hereby deleted in its entirety, and substituted therefor is the following; 

		"C. If President for any reason ceases to be licensed to conduct a gambling operation pursuant to the laws of the State of Missouri or if any gaming related license or approval held by President in any other jurisdiction or State is suspended or revoked and such cessation of licensure, revocation or suspension shall continue for more thirty (30) continuous days;" 

		(ii) Modification of Section 16.1.D.  In Section 16.1.D., second line, the phrase "ninety (90) days" is hereby changed to "fifteen (15) days". 

		(jj) Modification of Section 16.1.E.  In Section 16.1.E., second line, the phrase "one (1) year" is hereby changed to "thirty (30) days". 

		(kk) Modification of Section 16.1.F.  In Section 16.1.F., in the fifth, seventh and eighth lines, the phase "ninety (90) days" is hereby changed to "thirty (30) days" and in the ninth line, the phrase "ninety (90) day" is hereby changed to "thirty (30) day".  At the end of Section 16.1.F., after the words "to complete the cure", the following is hereby added:  "but in no event shall such extended period exceed an additional sixty (60) days". 

		(ll) Modification of Section 16.2.  In Section 16.2.A., starting in the fifth line of the first paragraph, the following is hereby deleted:  "provided, however, anything herein to the contrary notwithstanding, termination of the Mooring Rights shall be the sole and exclusive remedy for any default referred to in Section 16.1(C)". 

		In Section 16.2.A., first paragraph, the last sentence which reads "The City Counselor shall provide President with written notice specifying the date of termination of this Agreement, which shall not be less than thirty (30) days from the date of the notice.", is hereby deleted and substituted therefor is the following:  "The City Counselor, or any other representative of the City or the Port Authority, shall provide President with written notice specifying the date of termination of this Agreement, which shall not be less than fifteen (15) days from the date of the notice." 

		Also, in Section 16.2 of the Agreement, each use of the phrase "Mooring Area and Levee" is hereby changed to "Mooring Area, Levee, New Mooring Area and New Levee". 

		(mm) Modification of Section 18.1.  In Section 18.1 of the Agreement, each use of the phrase "Mooring Area and Levee" is hereby changed to "Mooring Area, Levee, New Mooring Area and New Levee".  In Section 18.1 of the Agreement, each use of the phrase "Mooring Area or Levee" is hereby changed to "Mooring Area, Levee, New Mooring Area or New Levee".  In Section 18.1 of the Agreement, the term "Casino Opening Date is hereby changed to "Casino Opening Date for the Mooring Area and Levee and the Amendment Effective Date for the New Mooring Area and New Levee". 

		(nn) Modification of Section 20.2.  In Section 20.2 of the Agreement, the term "Mooring Area" is hereby changed to "Mooring Area or New Mooring Area". 

		(oo) Modification of Section 20.3.  In Section 20.3 of the Agreement, the term "Mooring Area" is hereby changed to "Mooring Area or New Mooring Area". 

		(pp) Modification of Section 20.4.  The addresses for notices set forth in Section 20.4 of the Agreement are hereby changed to the following: 

		If to Port Authority: Port Authority of the City of St. Louis 

		   1015 Locust Street, Suite 1200 

		   St. Louis, MO  63101 

		   Attention:  Executive Director 

		   Fax No.:  (314) 259-3442 

		 

		If to City:  Comptroller of the City of St. Louis 

		   Room 212 City Hall 

		   St. Louis, MO  63103 

		   Fax No.:  (314) 622-4354 

		 

		Copy to:  City Counselor 

		(for notice to  Room 314 City Hall 

		Port Authority  St. Louis, MO  63103 

		or City)  Fax No.:  (314) 622-4956 

		 

		   Stinson Morrison Hecker LLP 

		   100 South Fourth St. 

		   St. Louis, MO  63102-1823 

		Attention:  Jane Dueker 

		Fax No.:  (314) 259-4599 

		 

		If to President:   President Riverboat Casino–Missouri, Inc. 

		c/o Wimar Tahoe Corporation 

		270 Grandview 

		Ft. Mitchell, KY 41017 

		Attn: William or Joseph Yung 

		Fax No.: (859) 578-1190 

		 

		With a copy to: Carmody McDonald 

		 120 South Central Avenue, Suite 1800 

		 St. Louis, Missouri  63105 

		Attn: Gerald T. Carmody, Esq. 

		Fax No.:  314-854-8660 

		(qq) Modification of Section 20.12.  Section 20.12 is hereby deleted in its entirety, and substituted therefor is the following: 

		"In any dispute resolution or other proceeding, including appeal, arising among the parties hereto, the party prevailing will receive from the other all costs, expenses and reasonable attorneys' fees as fixed by the court or by any arbitrator appointed to arbitrate such dispute." 

		(rr) Modification of Section 20.15.  Section 20.15 is hereby deleted in its entirety, and substituted therefor is the following: 

		"In the event that any provision of this Agreement is held to be unenforceable by a court of competent jurisdiction, the balance of this Agreement shall remain in full force and effect, and such unenforceable provision shall be construed or reformed by such court in order to give the maximum permissible effect to the intention of the parties as expressed herein." 

		(ss) Modification of Section 20.18.  In Section 20.18, the following is hereby added to the end thereof: 

		"Upon execution of the First Amendment (or as soon thereafter as legal descriptions of the New Mooring Area are available) and again upon the Relocation Effective Date, the parties hereto shall execute and deliver to each other an Amended Memorandum of Lease in recordable form, and, at each such time, President shall at its own expense have such Amended Memorandum of Lease recorded in the Office of the Recorder of Deeds for the City of St. Louis and have the Registrar of the City of St. Louis make a microfilm copy thereof.  The purpose of each such Amended Memorandum of Lease shall be to amend the original Memorandum of Lease recorded by the parties hereto to correctly show the areas being subleased by President pursuant to this Agreement.  In no event shall either such Amended Memorandum of Lease be deemed to modify or to change any of the provisions of this Agreement, as amended by the First Amendment." 

		(tt) Modification of Section 20.20.A.  In Section 20.20.A., seventh line, the phrase "one (1) year's written notice" is hereby changed to "ninety (90) days written notice".  Also in Section 20.20.A, each use of the term "Mooring Area" is hereby changed to "Mooring Area or New Mooring Area". 

		(uu) Modification of Section 20.20.B.  Section 20.20.B. is hereby deleted in its entirety, and substituted therefor is the following: 

		"If this Agreement is amended or modified under the provisions of this Section 20.20, the Base Rent for the Mooring Area and the New Mooring Area shall be adjusted in direct proportion to the change made thereto.  If President, using commercially reasonable judgment, is not able to carry on its normal business operations in the remaining portion thereof in substantially the same manner as it had prior to such modification, then President shall have a one time right to terminate its rights and obligations under this Agreement without penalty by giving written notice to the City and to the Port Authority within ninety (90) days after receipt of the notice to modify or amend this Agreement (however, all other rights of the other parties hereto shall survive any such termination).  Failure of President to exercise such right to terminate within said ninety (90) day period shall cause such right to become null and void, and this Agreement shall remain in full force and effect." 

		6. Relocation Effective Date/Commencement of Gaming Operations at New Mooring Area.  After construction of the New Casino Project in accordance with Section 1 herein is complete and after MGC New Project Licensure, the Port Authority and President shall establish a date (the "Relocation Effective Date") that is within one (1) year of MGC New Project Licensure and is mutually agreed upon by the Port Authority and President, on which President shall be authorized to relocate its gaming operations from the existing Casino Project at the Mooring Area and the Levee to the New Casino Project at the New Mooring Area and the New Levee.  Only one (1) excursion gambling boat may be docked at the New Mooring Area.  The New Casino Project shall continue throughout the term of the Agreement to include and maintain all of the Essential Elements as defined in Section 1(a) herein and any modification to the Essential Elements shall continue to be subject to subsection 1(d) herein.  President shall have no rights to any fixture at the Mooring Area or the Levee, including but not limited to the existing port cochere and the protective pilings surrounding the excursion gambling boat area in the Mississippi River, except as expressly provided in Subsection 7(b)(ii) herein.  President shall leave the protective pilings in place and shall in no way remove or alter such pilings.  

		7. Termination of Lease Rights for Mooring Area.  Upon the Relocation Effective Date: 

		(a) President shall cease operations of the existing Casino Project at the Mooring Area and the Levee as defined in the Agreement; 

		(b) notwithstanding Section 3.1 of the Agreement, all rights of President to lease or otherwise use the Mooring Area or the Levee for any purpose shall terminate, except that (i) President shall have one (1) year from the Relocation Effective Date to remove the Admiral from the Mooring Area, unless the City and the Port Authority consent in writing to allow the Admiral to remain at the Mooring Area for a longer period, and (ii) unless otherwise notified by the City or the Port Authority in writing, President shall, at its sole cost and expense, commence removal of the existing port cochere at the Mooring Area and cap off all utilities in accordance with applicable regulations, which removal and capping off shall be completed within six (6) months of the Relocation Effective Date;  

		(c) As the context indicates and to allow the City and the Port Authority the ability to enforce the Agreement, as amended by the First Amendment, in relation to all activities of President at the Mooring Area and the Levee and at the New Mooring Area and the New Levee, (i) the term "Mooring Area" as used in the Agreement may mean the New Mooring Area; and (ii) the term "Levee" as used in the Agreement may mean the New Levee;  

		(d) Base Rent for the Mooring Area shall continue until both (i) the Admiral is removed from the Mooring Area, and (ii) the existing port cochere is removed from the Mooring Area if such removal is required under subsection 7(b) of this First Amendment; and   

		(e) Base Rent for the  New Mooring Area shall continue, and Percentage Rent shall continue based on the gaming operations conducted at the New Mooring Area. 

		8. Exhibits.  Exhibit A, Exhibit B and Exhibit C, which are attached hereto, and by this reference incorporated herein, are hereby made a part of the Agreement. 

		9. Representation Regarding Bankruptcy Sale Completion and Authority.  President represents and warrants that (a) STLRE owns 100 percent of the equity interest in President as of the date President has entered into this First Amendment, (b) the Acquisition has been duly and finally approved by the Bankruptcy Court, and (c) President and the undersigned officer of President are duly authorized and empowered to enter into this First Amendment.  

		10. Confirmation of Agreement.  Except as hereby modified and amended, the Agreement remains in full force and effect, and is hereby ratified and confirmed.  The Agreement as amended by this First Amendment sets forth the entire agreement between the parties.  There are no understandings, agreements, statements, promises, representations or warranties, express or implied, respecting the Mooring Area, the New Mooring Area, the Levee, the New Levee or the Agreement as amended by this First Amendment that are not specified herein, except for the Guarantee Agreements executed by Wimar Tahoe Corporation ("Wimar") and STLRE dated ________, 2005. 

		In Witness Whereof, the City, the Port Authority and President have executed this First Amendment as of the day and year first above written. 

		     THE CITY: 

		      City of St. Louis 

		Attest:     By:        

		Mayor 

		      By:        

		 City Register  Comptroller 

		      Approved as to Form Only: 

		              

		City Counselor 

		      THE PORT AUTHORITY: 

		Attest: Port Authority of the City of St. Louis 

		      By:        

		      Its:        

		      Approved as to Form Only: 

		              

		Counsel, Port Authority of the City  

		Of St. Louis 

		      PRESIDENT: 

		ATTEST: President Riverboat Casino-Missouri, Inc., 

		a Missouri corporation 

		      By:        

		President  

		 

		 The Board of Public Service of the City of St. Louis hereby approves the foregoing First Amendment. 

		The Board of Public Service of the 

		City of St. Louis 

		By:        

		Chairman 

		Approved as to Form Only: 

		        

		City Counselor 

		 Exhibit A 

		New Mooring Area and New Levee Definition 

		 

		 

		 

		[INSERT BASED ON FINAL PROJECT PROPOSAL INFORMATION TO BE SUBMITTED] 

		 

		 

		Exhibit B 

		New Casino Project Proposal Essential Elements 

		The Proposal shall be defined as the gaming project described in [INSERT] and shall be substantially in the form shown on the drawing attached hereto.  The Essential Elements of the Proposal are set forth in the chart below.

		 

		Exhibit C 

		Improvements 

		 

		Exhibit D 

		Approved Design Concept 



